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PART I – FINANCIAL INFORMATION

 
Item 1. Financial Statements

 
DOUBLE EAGLE ACQUISITION CORP.

CONDENSED BALANCE SHEETS
 

  
September 30, 

2017   
December 31, 

2016  
  (unaudited)     

ASSETS:         
Current assets:         
Cash and cash equivalents  $ 13,326  $ 188,063 
Prepaid expenses   25,732   73,441 
Total Current Assets   39,058   261,504 
         
Cash and investments held in Trust Account   500,828,554   501,340,910 
         
Total assets  $ 500,867,612  $ 501,602,414 
         

LIABILITIES AND SHAREHOLDERS’ EQUITY:         
Current liabilities:         
Accounts payable  $ 1,703,453  $ 75,671 
Advances from Sponsor   380,000   - 
Total Current liabilities   2,083,453   75,671 
         
Deferred underwriting compensation   19,500,000   19,500,000 
         
Total liabilities   21,583,453   19,575,671 
         
Class A Ordinary shares subject to possible redemption; 47,428,415 shares and 47,702,674 shares at
September 30, 2017 and December 31, 2016, respectively   474,284,150   477,026,740 
         
Shareholders’ equity:         
Preferred stock, $0.0001 par value; 1,000,000 shares authorized; none issued and outstanding   —   — 
Class A ordinary shares, $0.0001 par value; 380,000,000 Class A ordinary shares authorized, 2,275,914 and
2,297,326 Class A shares issued and outstanding (excluding 47,428,415 and 47,702,674 shares, respectively
subject to possible redemption) at September 30, 2017 and December 31, 2016, respectively   228   230 
Class B ordinary shares, $0.0001 par value, 20,000,000 Class B ordinary shares authorized; 12,500,000 Class
B shares issued and outstanding at September 30, 2017 and December 31, 2016   1,250   1,250 
Additional paid-in capital   4,221,097   4,456,671 
Retained earnings   777,434   541,852 
Total shareholders’ equity   5,000,009   5,000,003 
Total liabilities and shareholders’ equity  $ 500,867,612  $ 501,602,414 

 
See accompanying notes to condensed financial statements.
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DOUBLE EAGLE ACQUISITION CORP.

CONDENSED STATEMENTS OF OPERATIONS
(unaudited)

 

  

Three
Months 
Ended 

September
30, 2017   

Three
Months 
Ended 

September
30, 2016   

Nine Months 
Ended 

September
30, 2017   

Nine Months 
Ended 

September
30, 2016  

Revenue  $ —  $ —  $ —  $ — 
General and administrative expenses   1,027,322   137,376   2,230,228   542,401 
Loss from operations   (1,027,322)   (137,376)   (2,230,228)   (542,401)
Interest on Trust Account   1,143,643   328,313   2,465,810   827,797 
Net income attributable to ordinary shares  $ 116,321  $ 190,937  $ 235,582  $ 285,396 
                 
Weighted average ordinary shares outstanding                 
Basic   14,579,697   14,848,938   14,717,452   14,851,863 
Diluted   62,204,329   62,500,000   62,204,329   62,500,000 
                 
Net income per ordinary share                 
Basic  $ 0.01  $ 0.01  $ 0.02  $ 0.02 
Diluted  $ 0.00  $ 0.00  $ 0.00  $ 0.00 

 
See accompanying notes to condensed financial statements.
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DOUBLE EAGLE ACQUISITION CORP.

CONDENSED STATEMENT OF CHANGES IN SHAREHOLDERS’ EQUITY
For the nine months ended September 30, 2017

(unaudited)
 

        Additional      Total  
  Ordinary shares Class A   Ordinary shares Class B   Paid-in   Retained   Shareholders’ 
  Shares   Amount   Shares   Amount   Capital   Earnings   Equity  

                      
Balance as of December 31, 2016   2,297,326  $ 230   12,500,000  $ 1,250  $ 4,456,671  $ 541,852  $ 5,000,003 
Adjustment to ordinary shares subject to
redemption (1)   (21,412)   (2)   —   —   (235,574)   —   (235,576) 
Net income   —   —   —   —   —   235,582   235,582 
Balance as of September 30, 2017   2,275,914  $ 228   12,500,000  $ 1,250  $ 4,221,097  $ 777,434  $ 5,000,009 

 
See accompanying notes to condensed financial statements.

 
 

(1) Includes the effect of the redemption of shares on September 15, 2017, on which date, shareholders holding 295,671 public shares exercised their right to
convert such public shares into a pro rata portion of the Trust Account (see Note 1).
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DOUBLE EAGLE ACQUISITION CORP.

CONDENSED STATEMENTS OF CASH FLOWS
(unaudited)

 

  

Nine Months
Ended

September 30,
2017   

Nine Months
Ended

September 30,
2016  

Cash flows from operating activities:         
Net income attributable to ordinary shares  $ 235,582  $ 285,396 
Changes in operating assets and liabilities:         
Increase (decrease) in prepaid expenses   47,709   (99,242)
Increase (decrease) in accounts payable   1,627,782   (20,789)
Net cash provided by operating activities   1,911,073   165,365 
         
Cash flows from investing activities:         
Trust income reinvested in Trust account   (2,465,810)   (827,797)
Withdrawal from Trust Account upon redemptions   2,978,166   — 
Net cash provided by (used in) investing activities   512,356   (827,797)
         
Cash flows from financing activities:         
Advances from Sponsor   380,000   — 
Redemption of ordinary shares   (2,978,166)   — 
Net cash provided by financing activities   (2,598,166)   — 
         
Decrease in cash during period   (174,737)   (662,432)
Cash at beginning of period   188,063   1,007,861 
Cash at end of period  $ 13,326  $ 345,429 

 
See accompanying notes to condensed financial statements.
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DOUBLE EAGLE ACQUISITION CORP.
Notes to Condensed Financial Statements

 
1. Organization and Business Operations

 
Incorporation

 
Double Eagle Acquisition Corp. (the “Company”) was incorporated as a Cayman Islands exempted company on June 26, 2015. The functional currency

of the Company is the United States dollar.
 

Sponsor
 

The Company’s sponsor is Double Eagle Acquisition LLC, a Delaware limited liability company (the “Sponsor”).
 

Fiscal Year End
 

The Company's fiscal year end is December 31.
 

Business Purpose
 

The Company was formed for the purpose of effecting a merger, share exchange, asset acquisition, share purchase, reorganization or other similar
business combination with one or more operating businesses.

 
On August 21, 2017, the Company entered into a Stock Purchase Agreement, as amended on September 6, 2017 and November 6, 2017 and as may be

further amended (the “Stock Purchase Agreement”), by and among the Company, Williams Scotsman Holdings Corp, a wholly owned subsidiary of the
Company (“Holdco Acquiror”, and, together with the Company, the “Acquirors”), Algeco Scotsman Global S.à r.l. and Algeco Scotsman Holdings Kft.
(together with Algeco Scotsman Global S.à r.l., the “Sellers”). Pursuant to the Stock Purchase Agreement, the Company will re-domesticate as a Delaware
corporation and the Holdco Acquiror will purchase from Sellers all of the issued and outstanding shares of common stock, par value $0.01 per share, of
Williams Scotsman International, Inc. (“Williams Scotsman”), resulting in Williams Scotsman becoming a wholly owned subsidiary of the Company (the
transactions contemplated by the Stock Purchase Agreement, the “Business Combination”).

 
Financing

 
The registration statement for the Company’s initial public offering (the “Public Offering”) (as described in Note 3) was declared effective by the United

States Securities and Exchange Commission (the “SEC”) on September 10, 2015. The Company consummated the Public Offering on September 16, 2015,
and, simultaneously with the closing of the Public Offering, the Sponsor, Harry E. Sloan and the Company’s independent directors (and/or one or more of
their estate planning vehicles) purchased an aggregate of 19,500,000 warrants in a private placement at a price of $0.50 per warrant, generating gross
proceeds, before expenses, of $9,750,000 (Note 4).

 
Upon the closing of the Public Offering and the private placement, $500,000,000 was placed in a trust account with Continental Stock Transfer & Trust

Company acting as trustee (the “Trust Account”) (discussed below). The closing of the Public Offering included an initial partial exercise (2,000,000 units) of
the overallotment option granted to the underwriters.

 
Trust Account

 
The Trust Account can be invested in permitted United States “government securities” within the meaning of Section 2(a)(16) of the Investment

Company Act of 1940, as amended (the “Investment Company Act”), having a maturity of 180 days or less or in money market funds meeting certain
conditions under Rule 2a-7 promulgated under the Investment Company Act that invest only in direct U.S. government treasury obligations.
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On September 15, 2017, the Company held an extraordinary general meeting whereby its shareholders approved an amendment to the Company’s

amended and restated memorandum and articles of association to extend the date by which the Company must consummate a Business Combination from
September 16, 2017 to December 31, 2017 (the “Extension Amendment”). The number of ordinary shares redeemed in connection with the Extension
Amendment was 295,671. The Company distributed $2,978,166, or approximately, $10.05 per share, to redeeming shareholders. After giving effect to such
redemptions, the balance in the Company’s Trust Account was $500,828,554.

 
The Company’s amended and restated memorandum and articles of association provide that, other than the withdrawal of interest to pay income taxes, if

any, none of the funds held in trust will be released until the earlier of: (i) the completion of the Business Combination; (ii) the redemption of any of the Class
A ordinary shares included in the Units sold in the Public Offering properly tendered in connection with a shareholder vote to amend the Company’s amended
and restated memorandum and articles of association to modify the substance or timing of the Company’s obligation to redeem 100% of the Class A ordinary
shares included in the Units sold in the Public Offering if the Company does not complete the Business Combination by December 31, 2017 or (iii) the
redemption of 100% of the Class A ordinary shares included in the Units sold in the Public Offering if the Company is unable to complete a Business
Combination by December 31, 2017.

 
Business Combination

 
The Business Combination is subject to the following size, focus and shareholder approval provisions:
 
Size/Control —The Business Combination must occur with one or more target businesses that together have an aggregate fair market value of at least

80% of the assets held in the Trust Account (excluding the deferred underwriting commissions and taxes payable on the income earned on the Trust Account)
at the time of the agreement to enter into the Business Combination. The Company will not complete a Business Combination unless it acquires a controlling
interest in a target company or is otherwise not required to register as an investment company under the Investment Company Act.

 
Focus — The Company’s efforts in identifying prospective target businesses initially focused on businesses in the media or entertainment industries,

including providers of content, but the Company also pursued acquisition opportunities in other sectors.
 

Tender Offer/Shareholder Approval — In connection with the Stock Purchase Agreement, the Company will seek shareholder approval of the Business
Combination at a meeting scheduled for November 16, 2017, at which shareholders may seek to redeem their Class A ordinary shares, regardless of whether
they vote for or against the Business Combination, for cash equal to their pro rata share of the aggregate amount then on deposit in the Trust Account
calculated as of two business days prior to the consummation of the Business Combination, including interest but less income taxes payable. The Company
will complete the Business Combination only if a majority of the outstanding ordinary shares voted are voted in favor of the Business Combination. However,
in no event will the Company redeem its public shares in an amount that would cause its net tangible assets to be less than $5,000,001.

 
As a result of the redemption right attached to the Company’s Class A ordinary shares, such Class A ordinary shares have been recorded at redemption

amount and classified as temporary equity, in accordance with Financial Accounting Standards Board (“FASB”) Accounting Standards Codification (“ASC”)
480, “Distinguishing Liabilities from Equity.”
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Liquidation and Going Concern

 
In connection with the Extension Amendment approved by the Company’s shareholders on September 15, 2017, the Company has until December 31,

2017 to complete the Business Combination. If the Company does not complete the Business Combination within this period of time, it shall (i) cease all
operations except for the purposes of winding up; (ii) as promptly as reasonably possible, but not more than ten business days thereafter, redeem the public
shares for a per share pro rata portion of the Trust Account, including interest, but less income taxes payable (less up to $100,000 of such net interest to pay
dissolution expenses) and (iii) as promptly as possible following such redemption, dissolve and liquidate the balance of the Company’s net assets to its
remaining shareholders, as part of its plan of dissolution and liquidation. The Sponsor, Harry E. Sloan and the Company’s executive officers and independent
directors (the “initial shareholders”) have entered into letter agreements with the Company, pursuant to which they have waived their rights to participate in
any redemption with respect to their Founder Shares (as defined below); however, if the initial shareholders or any of the Company’s officers, directors or
affiliates acquire Class A ordinary shares in or after the Public Offering, they will be entitled to a pro rata share of the Trust Account upon the Company’s
redemption or liquidation in the event the Company does not complete the Business Combination within the required time period. In the event of such
distribution, it is possible that the per share value of the residual assets remaining available for distribution (including Trust Account assets) will be less than
the initial public offering price per Unit in the Public Offering.

 
This mandatory liquidation and subsequent dissolution raises substantial doubt about the Company's ability to continue as a going concern. No

adjustments have been made to the carrying amounts of assets or liabilities should the Company be required to liquidate after December 31, 2017.
 
As of September 30, 2017, the Company had $13,326 in cash and a working capital deficit of $2,044,395. It is anticipated that the Company may incur

loans from the Sponsor, as permitted in the Initial Public Offering, for additional working capital for Company’s ordinary operations and in pursuit of a
business combination. In the event of liquidation, it is possible that the per share value of the residual assets remaining available for distribution (including
Trust Account assets) will be less than the initial public offering price per unit in the Public Offering.
 
Emerging Growth Company

 
Section 102(b)(1) of the JOBS Act exempts emerging growth companies from being required to comply with new or revised financial accounting

standards until private companies (that is, those that have not had a Securities Act registration statement declared effective or do not have a class of securities
registered under the Exchange Act) are required to comply with the new or revised financial accounting standards. The JOBS Act provides that a company
can elect to opt out of the extended transition period and comply with the requirements that apply to non-emerging growth companies but any such election to
opt out is irrevocable. The Company has elected not to opt out of such extended transition period which means that when an accounting standard is issued or
revised and it has different application dates for public or private companies, the Company, as an emerging growth company, can adopt the new or revised
accounting standard at the time private companies adopt the new or revised standard.

 
2. Significant Accounting Policies

 
Basis of Presentation

 
The accompanying condensed financial statements of the Company are presented in U.S. dollars in conformity with accounting principles generally

accepted in the United States of America and pursuant to the rules and regulations of the SEC, and reflect all adjustments, consisting only of normal recurring
adjustments, which are, in the opinion of management, necessary for the fair presentation of the financial position as of September 30, 2017 and the results of
operations and cash flows for the periods presented. Certain information and disclosure normally included in financial statements prepared in accordance with
GAAP have been omitted pursuant to such rules and regulations. Interim results are not necessarily indicative of results for a full year.

 
Net Income Per Ordinary Share

 
Basic net income per ordinary share is computed by dividing net income by the weighted average number of ordinary shares outstanding during the

period. Diluted net income per share is computed by dividing net income per share by the weighted average number of ordinary shares outstanding (including
shares subject to redemption), plus, to the extent dilutive, the incremental number of ordinary shares to settle private placement warrants held by the Sponsor,
as calculated using the treasury stock method. An aggregate of 47,428,415 shares of Class A ordinary shares subject to possible redemption at September 30,
2017 have been excluded from the calculation of basic income per ordinary share for the three and nine months ended September 30, 2017 since such shares,
if redeemed, only participate in their pro rata share of the trust earnings. The Company has not considered the effect of warrants sold in the Initial Public
Offering in the calculation of diluted income per share, since their inclusion would be anti-dilutive.
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Concentration of Credit Risk
 

Financial instruments that potentially subject the Company to concentration of credit risk consist of cash accounts in a financial institution which may
exceed the Federal depository insurance coverage of $250,000. The Company has not experienced losses on these accounts and management believes the
Company is not exposed to significant risks on such accounts.

 
Fair Value of Financial Instruments

 
The fair value of the Company’s assets and liabilities, which qualify as financial instruments under FASB ASC 820, “Fair Value Measurements and

Disclosures,” approximates the carrying amounts represented in the balance sheet with the exception of investments in Trust, as they are carried at amortized
cost.

 
Use of Estimates
 

The preparation of the condensed financial statements in conformity with U.S. generally accepted accounting principles requires management to make
estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial
statements and the reported amounts of revenue and expenses during the reporting periods. Actual results could differ from those estimates.

 
Redeemable Ordinary Shares
 

As discussed in Note 1, all of the Class A ordinary shares sold as parts of the Units in the Public Offering contain a redemption feature which allows for
the redemption of Class A ordinary shares under the Company’s amended and restated memorandum and articles of association. In accordance with FASB
ASC 480, redemption provisions not solely within the control of the Company require the security to be classified outside of permanent equity. Ordinary
liquidation events, which involve the redemption and liquidation of all of the entity’s equity instruments, are excluded from the provisions of FASB ASC 480.
Although the Company has not specified a maximum redemption threshold, its amended and restated memorandum and articles of association provide that in
no event will the Company redeem its public shares in an amount that would cause its net tangible assets to be less than $5,000,001.

 
The Company recognizes changes in redemption value immediately as they occur and will adjust the carrying value of the security to equal the

redemption value at the end of each reporting period. Increases or decreases in the carrying amount of redeemable Class A ordinary shares shall be affected
by charges against additional paid in capital. Accordingly, at September 30, 2017 and December 31, 2016, 47,428,415 and 47,702,674, respectively of the
Class A ordinary shares included in the Units (as defined below) were classified outside of permanent equity at its redemption value.

 
Income Taxes

 
The Company complies with the accounting and reporting requirements of FASB ASC 740, “Income Taxes,” which requires an asset and liability

approach to financial accounting and reporting for income taxes. Deferred income tax assets and liabilities are computed for differences between the financial
statement and tax bases of assets and liabilities that will result in future taxable or deductible amounts, based on enacted tax laws and rates applicable to the
periods in which the differences are expected to affect taxable income. Valuation allowances are established, when necessary, to reduce deferred tax assets to
the amounts expected to be realized.

 
There were no unrecognized tax benefits as of September 30, 2017. FASB ASC 740 prescribes a recognition threshold and a measurement attribute for

the financial statement recognition and measurement of tax positions taken or expected to be taken in a tax return. For those benefits to be recognized, a tax
position must be more-likely-than-not to be sustained upon examination by taxing authorities. The Company recognizes accrued interest and penalties related
to unrecognized tax benefits as income tax expense. No amounts were accrued for the payment of interest and penalties at September 30, 2017 or December
31, 2016. The Company is currently not aware of any issues under review that could result in significant payments, accruals or material deviation from its
position. The Company could be subject to income tax examinations by major taxing authorities from inception.

 
There is currently no taxation imposed on income by the Government of the Cayman Islands. In accordance with Cayman federal income tax regulations,

income taxes are not levied on the Company. Consequently, income taxes are not reflected in the Company's financial statements. The Company's
management does not expect that the total amount of unrecognized tax benefits will materially change over the next twelve months.

 

10 



 

 
Recent Accounting Pronouncements

 
Management does not believe that any recently issued, but not yet effective, accounting pronouncements, if currently adopted, would have a material

effect on the Company’s financial statements.
 

3. Public Offering
 

On September 16, 2015, the Company sold 50,000,000 units at a price of $10.00 per unit (the “Units”) in the Public Offering. Each Unit consists of one
Class A ordinary share of the Company, $0.0001 par value per share (the “Public Shares”), and one warrant to purchase one-half of one Class A ordinary
share (the “Public Warrants”).

 
Each Public Warrant entitles the holder to purchase one-half of one Class A ordinary share at a price of $5.75 per one-half share ($11.50 per whole

share). No fractional shares will be issued upon exercise of the Public Warrants. If, upon exercise of the Public Warrants, a holder would be entitled to receive
a fractional interest in a share, the Company will, upon exercise, round down to the nearest whole number the number of Class A ordinary shares to be issued
to the Public Warrant holder. Each Public Warrant will become exercisable on the later of 30 days after the completion of the Company’s Business
Combination and 12 months from the closing of the Public Offering. However, if the Company does not complete a Business Combination on or prior to the
24-month period allotted to complete the Business Combination, the Public Warrants will expire at the end of such period. Under the terms of a warrant
agreement between the Company and Continental Stock Transfer & Trust Company, as warrant agent, the Company has agreed to, following the completion
of the Company’s Business Combination, use its best efforts to file a new registration statement under the Securities Act for the registration of the Class A
ordinary shares issuable upon exercise of the Public Warrants. If the Company is unable to deliver registered Class A ordinary shares to the holder upon
exercise of Public Warrants during the exercise period, there will be no net cash settlement of these Public Warrants and the Public Warrants will expire
worthless, unless they may be exercised on a cashless basis in the circumstances described in the warrant agreement.

 
The Company paid an upfront underwriting discount of $8,000,000 ($0.16 per Unit sold) in the aggregate to the underwriters at the closing of the Public

Offering, with an additional fee (the “Deferred Discount”) equal to the difference between (a) the product of the number of Class A ordinary shares sold as
part of the Units and $0.55 and (b) the upfront underwriting discounts paid at the closing of $8,000,000, or a total Deferred Discount of $19,500,000 ($0.39
per Unit sold). The Deferred Discount will become payable to the underwriters from the amounts held in the Trust Account solely in the event the Company
completes the Business Combination. The underwriters are not entitled to any interest accrued on the Deferred Discount.

 
The closing of the Public Offering included an initial partial exercise (2,000,000 units) of the overallotment option granted to the underwriters.
 
4. Related Party Transactions

 
Founder Shares

 
On July 1, 2015, the Sponsor purchased 12,218,750 Class B ordinary shares (the “Founder Shares”) for $25,000, or approximately $.002 per share. On

July 29, 2015, the Sponsor transferred 6,109,375 Founder Shares to Harry E. Sloan for a purchase price of $12,500 (the same per-share purchase price
initially paid by the Sponsor). On August 27, 2015, the Sponsor and Mr. Sloan transferred an aggregate of 25,000 Founder Shares on a pro rata basis to each
of the Company’s independent directors at their original purchase price. On August 27, 2015, Mr. Sloan transferred 665,500 Founder Shares to the Sponsor.
On September 10, 2015, the Company effected a share capitalization of approximately .129 shares for each outstanding Class B ordinary share, resulting in
the initial shareholders holding an aggregate of 13,800,000 Founder Shares. The closing of the Public Offering included an initial partial exercise (2,000,000
units) of the overallotment option granted to the underwriters which resulted in the forfeiture of an aggregate of 1,300,000 Founder Shares (the “Forfeited
Founder Shares”) by the Sponsor, Harry E. Sloan and the Company’s independent directors (consisting of 1,271,771 Forfeited Founder Shares forfeited by the
Sponsor, 18,524 Founder Shares forfeited by Harry E. Sloan and 3,235 Forfeited Founder Shares forfeited by each of the Company’s independent directors)
due to the underwriters not exercising their over-allotment option in full and such that the remaining Founders Shares will equal 20% of the equity capital of
the Company.

 
The Founder Shares are identical to the Public Shares except that the Founder Shares are subject to certain transfer restrictions, as described in more

detail below.
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The initial shareholders have agreed not to transfer, assign or sell any of their Founder Shares until the earlier of (A) one year after the completion of the

Company’s initial Business Combination, or earlier if, subsequent to the Company’s initial Business Combination, the closing price of the Company’s Class A
ordinary shares equals or exceeds $12.00 per share (as adjusted for share splits, share capitalizations, reorganizations, recapitalizations and the like) for any
20 trading days within any 30-trading day period commencing at least 150 days after the Company’s initial Business Combination, and (B) the date on which
the Company completes a liquidation, merger, share exchange or other similar transaction after the initial Business Combination that results in all of the
Company’s shareholders having the right to exchange their Class A ordinary shares for cash, securities or other property (the “Lock Up Period”).

 
Rights — The Founder Shares are identical to the Public Shares except that (i) the Founder Shares are subject to certain transfer restrictions, as described

above, and (ii) the initial shareholders have agreed to waive their redemption rights in connection with the Business Combination with respect to the Founder
Shares and any Public Shares they may purchase, and to waive their redemption rights with respect to the Founder Shares if the Company fails to complete a
Business Combination by December 31, 2017.

 
Voting — The initial shareholders have agreed to vote their Founder Shares and any Public Shares purchased during or after the Public Offering in favor

of the Business Combination.
 
Liquidation — Although the initial shareholders and their permitted transferees have waived their redemption rights with respect to the Founder Shares if

the Company fails to complete a Business Combination within the prescribed time frame, they will be entitled to redemption rights with respect to any Public
Shares they may own.

 
Private Placement Warrants
 

The Sponsor, Harry E. Sloan and the Company’s independent directors (and/or one or more of their estate planning vehicles) purchased from the
Company 19,500,000 warrants in the aggregate at a price of $0.50 per warrant (an aggregate purchase price of $9.75 million) in a private placement that
occurred simultaneously with the completion of the Public Offering (the “Private Placement Warrants”). Each Private Placement Warrant entitles the holder to
purchase one-half of one Class A ordinary share at $5.75 per one-half share ($11.50 per whole share). The purchase price of the Private Placement Warrants
has been added to the proceeds from the Public Offering to be held in the Trust Account pending completion of the Company’s initial Business Combination.
The Private Placement Warrants (including the Class A ordinary shares issuable upon exercise of the Private Placement Warrants) will not be transferable,
assignable or salable until 30 days after the completion of the initial Business Combination, and they will be non-redeemable so long as they are held by the
initial purchasers of the Private Placement Warrants or their permitted transferees. If the Private Placement Warrants are held by someone other than the initial
purchasers of the Private Placement Warrants or their permitted transferees, the Private Placement Warrants will be redeemable by the Company and
exercisable by such holders on the same basis as the Public Warrants. Otherwise, the Private Placement Warrants have terms and provisions that are identical
to those of the Public Warrants and have no net cash settlement provisions.

 
If the Company does not complete the Business Combination, then the proceeds will be part of the liquidating distribution to the public shareholders and

the Private Placement Warrants will expire worthless.
 

Registration Rights
 
The initial shareholders and holders of the Private Placement Warrants will be entitled to registration rights pursuant to a registration rights agreement

signed on September 10, 2015. The initial shareholders and holders of the Private Placement Warrants will be entitled to make up to three demands, excluding
short form registration demands, that the Company register such securities for sale under the Securities Act. In addition, these holders will have “piggy-back”
registration rights to include their securities in other registration statements filed by the Company. However, the registration rights agreement provides that
the Company will not permit any registration statement filed under the Securities Act to become effective until termination of the applicable Lock Up Period.
The Company will bear the expenses incurred in connection with the filing of any such registration statements.

 
Advances from Sponsor

 
During the nine months ended September 30, 2017, the Sponsor made advances to the Company totaling $380,000. The advances are non-interest

bearing and are due on demand.
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Administrative Services

 
The Company will reimburse the Sponsor for office space, secretarial and administrative services provided to members of the Company’s management

team by the Sponsor, members of the Sponsor, and the Company’s management team or their affiliates in an amount not to exceed $15,000 per month in the
event such space and/or services are utilized and the Company does not pay a third party directly for such services, from the date of closing of the Public
Offering. For the three and nine months ended September 30, 2017 and 2016, the Company incurred $45,000 and $135,000, respectively, of administrative
services under this arrangement for each period. Upon completion of a Business Combination or the Company’s liquidation, the Company will cease paying
these monthly fees. At September 30, 2017, accounts payable included $75,000 payable to the Sponsor.

 
5. Commitments & Contingencies

 
The Company is committed to pay the Deferred Discount totaling $19,500,000, or 3.9% of the gross offering proceeds of the Public Offering, to the

underwriters upon the Company’s consummation of a Business Combination. The underwriters will not be entitled to any interest accrued on the Deferred
Discount, and no Deferred Discount is payable to the underwriters if there is no Business Combination.

 
6. Trust Account and Fair Value Measurements

 
As of September 30, 2017 and December 31, 2016, investment securities in the Company’s Trust Account consisted of $500,828,173 and $501,340,048,

respectively in United States Treasury Bills and another $381 and $862, respectively held as cash and cash equivalents. The Company classifies its Treasury
Instruments and equivalent securities as held-to-maturity in accordance with FASB ASC 320 “Investments – Debt and Equity Securities”. Held-to-maturity
securities are those securities which the Company has the ability and intent to hold until maturity. Held-to-maturity treasury securities are recorded at
amortized cost on the accompanying balance sheets and adjusted for the amortization or accretion of premiums or discounts. The following table presents fair
value information as of September 30, 2017 and December 31, 2016 and indicates the fair value hierarchy of the valuation techniques the Company utilized to
determine such fair value. In addition, the table presents the carrying value (held to maturity), excluding accrued interest income and gross unrealized holding
gain. Since all of the Company’s permitted investments consist of U.S. government treasury bills and cash, fair values of its investments are determined by
Level 1 inputs utilizing quoted prices (unadjusted) in active markets for identical assets as follows:

 

  
Carrying

Value   

Gross
Unrealized

Holding
Gain (Loss)   

Quoted prices
in

Active
Markets
(Level 1)  

          
U.S. Government Treasury Securities as of September 30, 2017(1)  $ 500,828,173  $ 3,577  $ 500,831,750 
             
U.S. Government Treasury Securities as of December 31, 2016(2)  $ 501,340,048  $ (23,491)  $ 501,316,557 

 
 (1) Maturity date October 2017.
 (2) Maturity dates ranging from January to February 2017.

 
7. Shareholders’ Equity

 
Ordinary Shares — The authorized ordinary shares of the Company include up to 400,000,000 shares, including 380,000,000 Class A ordinary shares and
20,000,000 Class B ordinary shares. Holders of the Class A ordinary shares and holders of the Class B ordinary shares vote together as a single class on all
matters submitted to a vote of the Company’s shareholders, except as required by law. Each ordinary share has one vote. At September 30, 2017 and
December 31, 2016, there were 49,704,329 and 50,000,000 Class A ordinary shares outstanding, respectively, including 47,428,415 and 47,702,674 shares
subject to possible redemption, and 12,500,000 Class B ordinary shares outstanding.

 
Preferred Shares —The Company is authorized to issue 1,000,000 preferred shares. At September 30, 2017 and December 31, 2016, no preferred shares
were outstanding.
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8. Stock Purchase Agreement

 
On August 21, 2017, the Company entered into a Stock Purchase Agreement, as amended on September 6, 2017 and November 6, 2017 and as may be

further amended (the “Stock Purchase Agreement”), by and among the Company, Williams Scotsman Holdings Corp, a wholly owned subsidiary of the
Company (“Holdco Acquiror”, and, together with the Company, the “Acquirors”), Algeco Scotsman Global S.à r.l. and Algeco Scotsman Holdings Kft.
(together with Algeco Scotsman Global S.à r.l., the “Sellers”). Pursuant to the Stock Purchase Agreement, the Company will re-domesticate as a Delaware
corporation and the Holdco Acquiror will purchase from Sellers all of the issued and outstanding shares of common stock, par value $0.01 per share, of
Williams Scotsman International, Inc. (“Williams Scotsman”), resulting in Williams Scotsman becoming a wholly owned subsidiary of the Company (the
“Business Combination”). In addition, the Company will domesticate as a Delaware corporation and the continuing entity will be renamed “William
Scotsman Corporation” or “WSC”.

 
Under the Stock Purchase Agreement, the Holdco Acquiror will purchase from the Sellers, and the Sellers will sell to the Holdco Acquiror, in each case,

on a pro rata basis in accordance with each Seller’s respective ownership of Williams Scotsman common stock, par value $0.01 per share (“Williams
Scotsman common stock”), all of the issued and outstanding shares of Williams Scotsman common stock. The total amount payable by the Holdco Acquiror
under the Stock Purchase Agreement is $1.1 billion (which amount is inclusive of the amounts required to pay third party and intercompany indebtedness as
of the closing), of which (1) $1.0215 billion will be paid in cash (the “Cash Consideration”), first to repay indebtedness of Williams Scotsman as
contemplated by the Stock Purchase Agreement, with the remainder to be paid directly to the Sellers as consideration for the shares, on a pro rata basis, and
(2) the remaining $78.5 million will be paid to the Sellers as additional consideration for the shares, on a pro rata basis, in the form of (i) shares of common
stock of the Holdco Acquiror, representing a 10% equity interest in the Holdco Acquiror (the “Holdco Shares”), which shares will be exchangeable for shares
of WSC Class A common stock pursuant to an exchange agreement and (ii) a corresponding number of shares of WSC Class B common stock, representing a
non-economic voting interest in WSC equal to the economic interest in WSC represented by the Holdco Shares on an as-exchanged basis (the “WSC Class B
Shares” and, together with the Holdco Shares, the “Stock Consideration”). The Cash Consideration is expected to be funded from (i) gross debt financing
proceeds of at least $490 million from secured debt financing commitments of $900 million in the aggregate, (ii) an equity investment by TDR Capital II
Holdings L.P. (the “TDR Investor”) in an amount equal to the Closing Date Commitment (as defined below) and (iii) cash in the Company’s trust account of
at least $250 million and up to $500 million.

 
The consummation of the business combination is conditioned upon, among other things, the Company receiving gross proceeds of at least $490 million

of debt financing and an equity investment in an amount equal to the Closing Date Commitment, approval by the Company’s shareholders of the Stock
Purchase Agreement, the business combination and certain other actions related thereto, the consummation of a restructuring transaction relating to Williams
Scotsman pursuant to which certain assets of WSII related to the remote accommodation business in the United States and Canada (Target Logistics) of
Algeco Scotsman Global S.à r.l. (collectively with its subsidiaries, the “Algeco Group”) will be transferred to the Sellers or their affiliates (the “Carve-Out
Transaction”), the availability of at least $250 million of cash in the Company’s trust account, after giving effect to redemptions of public shares, if any, the
Company having at least $125 million of cash on a pro forma basis after giving effect to the consummation of the business combination and the other
transactions contemplated thereby, and the receipt of consent from the existing lenders of the Sellers and certain of their affiliates. Unless waived, if any of
these conditions are not satisfied, the business combination may not be consummated. Furthermore, in no event will we redeem our public shares in an
amount that would cause our net tangible assets to be less than $5,000,001.

 
In order to finance a portion of the Cash Consideration payable in the business combination and the costs and expenses incurred in connection therewith,

(i) the Company entered into an amended equity commitment letter with the TDR Investor (the “Equity Commitment Letter”) and (ii) the Holdco Acquiror
entered into an amended and restated debt commitment letter (the “Debt Commitment Letter”) with Bank of America, N.A., Merrill Lynch, Pierce, Fenner &
Smith Incorporated (“BofA Merrill Lynch”), Deutsche Bank AG, Canada Branch, Deutsche Bank AG Cayman Islands Branch, Deutsche Bank AG, New
York Branch, Deutsche Bank Securities Inc., Morgan Stanley Senior Funding, Inc., Goldman Sachs Lending Partners LLC, Credit Suisse AG, Credit Suisse
Securities (USA) LLC and ING Capital LLC (collectively, the “Commitment Parties”). Pursuant to the terms of the Equity Commitment Letter, the TDR
Investor has committed to purchase, or cause the purchase of, (i) shares of WSC Class A common stock at a cash purchase price of $9.60 per share in an
amount necessary to fund the Cash Consideration and the expenses relating to the business combination, as agreed to by the parties, after taking into account
the debt financing proceeds and the trust account proceeds that are available to the Company plus (ii) up to 10 million additional shares of WSC Class A
common stock at a cash purchase price of $10.00 per share, which amount of additional shares shall be dependent upon the aggregate dollar amount of
redemptions at Closing (the “Closing Date Commitment”), which aggregate amount shall not exceed $500 million. In addition, following the Closing, if
requested by WSC in connection with certain qualifying acquisitions, for a period of time following closing, on the terms and subject to the conditions set
forth in the Equity Commitment Letter, the TDR Investor has committed to purchase, or cause the purchase of, additional shares of WSC Class A common
stock at a cash purchase price of $10.00 per share in an amount equal to the difference between $500 million and the amount of the Closing Date
Commitment (the “Post-Closing Commitment”), which amount, together with the Closing Date Commitment, shall not exceed $500 million. Pursuant to the
terms of the Debt Commitment Letter, the Commitment Parties committed to make available to the Holdco Acquiror, at closing, a senior secured revolving
credit facility in the aggregate principal amount of $600 million (the “ABL Facility”) and, to the extent the Holdco Acquiror does not receive at least $300
million of gross proceeds from the issuance of senior secured notes on the Closing Date, $300 million (minus the amount of gross proceeds from the issuance
of senior secured notes on or prior to the Closing Date) aggregate principal amount of increasing rate loans (the “Bridge Loans”).

 
On the effective date of the domestication, the currently issued and outstanding Class B ordinary shares, par value $0.0001 per share, of Double Eagle

(“Class B ordinary shares”) will automatically convert by operation of law, on a one-for-one basis, into Class A ordinary shares, par value $0.0001 per share,
of Double Eagle (“Class A ordinary shares”). Immediately thereafter, the currently issued and outstanding Class A ordinary shares, will automatically convert
by operation of law, on a one-for-one basis, into shares of Class A common stock, par value $0.0001 per share, of WSC (“WSC Class A common stock” and
together with the WSC Class B common stock, the “WSC common stock”) in accordance with the terms of the certificate of incorporation of WSC to be filed
with the Secretary of State of the State of Delaware (the “Proposed Charter”).

 
On September 6, 2017, the Company filed a registration statement on Form S-4 (the “Registration Statement”) with the SEC containing a preliminary

proxy statement/prospectus relating to the Stock Purchase Agreement and the shareholder approval required to be sought from the shareholders of the
Company. The Registration Statement was declared effective on November 7, 2017 (See Note 9).

 
9. Subsequent Events
 
Subsequent to September 30, 2017, on November 7, 2017, the Registration Statement was declared effective by the SEC.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

 
References to the “Company,” “our,” “us” or “we” refer to Double Eagle Acquisition Corp. The following discussion and analysis of the Company’s

financial condition and results of operations should be read in conjunction with the unaudited condensed financial statements and the notes thereto contained
elsewhere in this report. Certain information contained in the discussion and analysis set forth below includes forward-looking statements that involve risks
and uncertainties.
 
Cautionary Note Regarding Forward-Looking Statements

 
The statements contained in this report that are not purely historical are forward-looking statements. Our forward-looking statements include, but are not

limited to, statements regarding our or our management team’s expectations, hopes, beliefs, intentions or strategies regarding the future. In addition, any
statements that refer to projections, forecasts or other characterizations of future events or circumstances, including any underlying assumptions, are forward-
looking statements. The words “anticipate,” “believe,” “continue,” “could,” “estimate,” “expect,” “intends,” “may,” “might,” “plan,” “possible,” “potential,”
“predict,” “project,” “should,” “would” and similar expressions may identify forward-looking statements, but the absence of these words does not mean that a
statement is not forward-looking. Forward-looking statements in this Quarterly Report on Form 10-Q may include, for example, statements about:

 
· our ability to complete our initial business combination;

 
 · our success in retaining or recruiting, or changes required in, our officers, key employees or directors following our initial business combination;
 
 · our officers and directors allocating their time to other businesses and potentially having conflicts of interest with our business or in approving our

initial business combination, as a result of which they would then receive expense reimbursements;
 
 · our potential ability to obtain additional financing to complete our initial business combination;
 
 · our pool of prospective target businesses;
 
 · the ability of our officers and directors to generate a number of potential investment opportunities;
 
 · our public securities’ potential liquidity and trading;
 
 · the lack of a market for our securities;
 
 · the use of proceeds not held in the Trust Account (as described herein) or available to us from interest income on the Trust Account balance; or

 
 · our financial performance.
 

 The forward-looking statements contained in this report are based on our current expectations and beliefs concerning future developments and their
potential effects on us. There can be no assurance that future developments affecting us will be those that we have anticipated. These forward-looking
statements involve a number of risks, uncertainties (some of which are beyond our control) or other assumptions that may cause actual results or performance
to be materially different from those expressed or implied by these forward-looking statements. These risks and uncertainties include, but are not limited to,
those factors described under the heading “Risk Factors” in our Annual Report on Form 10-K for the year ended December 31, 2016. Should one or more of
these risks or uncertainties materialize, or should any of our assumptions prove incorrect, actual results may vary in material respects from those projected in
these forward-looking statements. We undertake no obligation to update or revise any forward-looking statements, whether as a result of new information,
future events or otherwise, except as may be required under applicable securities laws.

 
Overview

 
We are a blank check company incorporated as a Cayman Islands exempted company on June 26, 2015 and formed for the purpose of effecting a merger,

share exchange, asset acquisition, stock purchase, reorganization or similar business combination with one or more businesses (“Business Combination”). We
intend to consummate a Business Combination using cash from the proceeds of our initial public offering (the “Public Offering”) that closed on September
16, 2015 (the “Closing Date”) and the private placement of warrants to purchase our Class A ordinary shares (“Private Placement Warrants”) that also
occurred on the Closing Date, and from additional issuances of, if any, our equity and our debt, or a combination of cash, equity and debt.
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The issuance of additional ordinary shares in a business combination:

 
 · may significantly dilute the equity interest of investors in the Public Offering, which dilution would increase if the anti-dilution provisions in the

Class B ordinary shares resulted in the issuance of Class A ordinary shares on a greater than one-to-one basis upon conversion of the Class B
ordinary shares;
 

 · may subordinate the rights of holders of ordinary shares if preferred shares are issued with rights senior to those afforded our ordinary shares;
 

 · could cause a change in control if a substantial number of our ordinary shares are issued, which may affect, among other things, our ability to use our
net operating loss carryforwards, if any, and could result in the resignation or removal of our present executive officers and directors;
 

 · may have the effect of delaying or preventing a change in control of us by diluting the share ownership or voting rights of a person seeking to obtain
control of us; and
 

 · may adversely affect prevailing market prices for our Class A ordinary shares and/or warrants to purchase our Class A ordinary shares.
 

Similarly, if we issue debt securities, it could result in:
 

 · default and foreclosure on our assets if our operating revenues after an initial business combination are insufficient to repay our debt obligations;
 

 · acceleration of our obligations to repay the indebtedness even if we make all principal and interest payments when due if we breach certain
covenants that require the maintenance of certain financial ratios or reserves without a waiver or renegotiation of that covenant;
 

 · our immediate payment of all principal and accrued interest, if any, if the debt security is payable on demand;
 

 · our inability to obtain necessary additional financing if the debt security contains covenants restricting our ability to obtain such financing while the
debt security is outstanding;
 

 · our inability to pay dividends on our ordinary shares;
 

 · using a substantial portion of our cash flow to pay principal and interest on our debt, which will reduce the funds available for dividends on our
ordinary shares, if declared, expenses, capital expenditures, acquisitions and other general corporate purposes;
 

 · limitations on our flexibility in planning for and reacting to changes in our business and in the industry in which we operate;
 

 · increased vulnerability to adverse changes in general economic, industry and competitive conditions and adverse changes in government regulation;
and
 

· limitations on our ability to borrow additional amounts for expenses, capital expenditures, acquisitions, debt service requirements, execution of our
strategy and other purposes and other disadvantages compared to our competitors who have less debt.

 
At September 30, 2017, we held cash and cash equivalents of $13,326, current liabilities of $2,083,461 and deferred underwriting compensation of

$19,500,000. Further, we expect to continue to incur significant costs in the pursuit of our acquisition plans. We cannot assure you that our plans to complete
the Business Combination will be successful.
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Recent Events
 
Stock Purchase Agreement

 
On August 21, 2017, the Company entered into a Stock Purchase Agreement, as amended on September 6, 2017 and November 6, 2017 and as may be

further amended (the “Stock Purchase Agreement”), by and among the Company, Williams Scotsman Holdings Corp, a wholly owned subsidiary of the
Company (“Holdco Acquiror”, and, together with the Company, the “Acquirors”), Algeco Scotsman Global S.à r.l. and Algeco Scotsman Holdings Kft.
(together with Algeco Scotsman Global S.à r.l., the “Sellers”). Pursuant to the Stock Purchase Agreement, the Company will re-domesticate as a Delaware
corporation and the Holdco Acquiror will purchase from Sellers all of the issued and outstanding shares of common stock, par value $0.01 per share, of
Williams Scotsman International, Inc. (“Williams Scotsman”), resulting in Williams Scotsman becoming a wholly owned subsidiary of the Company (the
“Business Combination”). In addition, the Company will domesticate as a Delaware corporation and the continuing entity will be renamed “William
Scotsman Corporation” or “WSC”.

 
Under the Stock Purchase Agreement, the Holdco Acquiror will purchase from the Sellers, and the Sellers will sell to the Holdco Acquiror, in each case,

on a pro rata basis in accordance with each Seller’s respective ownership of Williams Scotsman common stock, par value $0.01 per share (“Williams
Scotsman common stock”), all of the issued and outstanding shares of Williams Scotsman common stock. The total amount payable by the Holdco Acquiror
under the Stock Purchase Agreement is $1.1 billion (which amount is inclusive of the amounts required to pay third party and intercompany indebtedness as
of the closing), of which (1) $1.0215 billion will be paid in cash (the “Cash Consideration”), first to repay indebtedness of Williams Scotsman as
contemplated by the Stock Purchase Agreement, with the remainder to be paid directly to the Sellers as consideration for the shares, on a pro rata basis, and
(2) the remaining $78.5 million will be paid to the Sellers as additional consideration for the shares, on a pro rata basis, in the form of (i) shares of common
stock of the Holdco Acquiror, representing a 10% equity interest in the Holdco Acquiror (the “Holdco Shares”), which shares will be exchangeable for shares
of WSC Class A common stock pursuant to an exchange agreement and (ii) a corresponding number of shares of WSC Class B common stock, representing a
non-economic voting interest in WSC equal to the economic interest in WSC represented by the Holdco Shares on an as-exchanged basis (the “WSC Class B
Shares” and, together with the Holdco Shares, the “Stock Consideration”). The Cash Consideration is expected to be funded from (i) gross debt financing
proceeds of at least $490 million from secured debt financing commitments of $900 million in the aggregate, (ii) an equity investment by TDR Capital II
Holdings L.P. (the “TDR Investor”) in an amount equal to the Closing Date Commitment (as defined below) and (iii) cash in the Company’s trust account of
at least $250 million and up to $500 million.

 
The consummation of the business combination is conditioned upon, among other things, the Company receiving gross proceeds of at least $490 million

of debt financing and an equity investment in an amount equal to the Closing Date Commitment, approval by the Company’s shareholders of the Stock
Purchase Agreement, the business combination and certain other actions related thereto, the consummation of a restructuring transaction relating to Williams
Scotsman pursuant to which certain assets of WSII related to the remote accommodation business in the United States and Canada (Target Logistics) of
Algeco Scotsman Global S.à r.l. (collectively with its subsidiaries, the “Algeco Group”) will be transferred to the Sellers or their affiliates (the “Carve-Out
Transaction”), the availability of at least $250 million of cash in the Company’s trust account, after giving effect to redemptions of public shares, if any, the
Company having at least $125 million of cash on a pro forma basis after giving effect to the consummation of the business combination and the other
transactions contemplated thereby, and the receipt of consent from the existing lenders of the Sellers and certain of their affiliates. Unless waived, if any of
these conditions are not satisfied, the business combination may not be consummated. Furthermore, in no event will we redeem our public shares in an
amount that would cause our net tangible assets to be less than $5,000,001.

 
In order to finance a portion of the Cash Consideration payable in the business combination and the costs and expenses incurred in connection therewith,

(i) the Company entered into an amended equity commitment letter with the TDR Investor (the “Equity Commitment Letter”) and (ii) the Holdco Acquiror
entered into an amended and restated debt commitment letter (the “Debt Commitment Letter”) with Bank of America, N.A., Merrill Lynch, Pierce, Fenner &
Smith Incorporated (“BofA Merrill Lynch”), Deutsche Bank AG, Canada Branch, Deutsche Bank AG Cayman Islands Branch, Deutsche Bank AG, New
York Branch, Deutsche Bank Securities Inc., Morgan Stanley Senior Funding, Inc., Goldman Sachs Lending Partners LLC, Credit Suisse AG, Credit Suisse
Securities (USA) LLC and ING Capital LLC (collectively, the “Commitment Parties”). Pursuant to the terms of the Equity Commitment Letter, the TDR
Investor has committed to purchase, or cause the purchase of, (i) shares of WSC Class A common stock at a cash purchase price of $9.60 per share in an
amount necessary to fund the Cash Consideration and the expenses relating to the business combination, as agreed to by the parties, after taking into account
the debt financing proceeds and the trust account proceeds that are available to the Company plus (ii) up to 10 million additional shares of WSC Class A
common stock at a cash purchase price of $10.00 per share, which amount of additional shares shall be dependent upon the aggregate dollar amount of
redemptions at Closing (the “Closing Date Commitment”), which aggregate amount shall not exceed $500 million. In addition, following the Closing, if
requested by WSC in connection with certain qualifying acquisitions, for a period of time following closing, on the terms and subject to the conditions set
forth in the Equity Commitment Letter, the TDR Investor has committed to purchase, or cause the purchase of, additional shares of WSC Class A common
stock at a cash purchase price of $10.00 per share in an amount equal to the difference between $500 million and the amount of the Closing Date
Commitment (the “Post-Closing Commitment”), which amount, together with the Closing Date Commitment, shall not exceed $500 million. Pursuant to the
terms of the Debt Commitment Letter, the Commitment Parties committed to make available to the Holdco Acquiror, at closing, a senior secured revolving
credit facility in the aggregate principal amount of $600 million (the “ABL Facility”) and, to the extent the Holdco Acquiror does not receive at least $300
million of gross proceeds from the issuance of senior secured notes on the Closing Date, $300 million (minus the amount of gross proceeds from the issuance
of senior secured notes on or prior to the Closing Date) aggregate principal amount of increasing rate loans (the “Bridge Loans”).

 
On the effective date of the domestication, the currently issued and outstanding Class B ordinary shares, par value $0.0001 per share, of Double Eagle

(“Class B ordinary shares”) will automatically convert by operation of law, on a one-for-one basis, into Class A ordinary shares, par value $0.0001 per share,
of Double Eagle (“Class A ordinary shares”). Immediately thereafter, the currently issued and outstanding Class A ordinary shares, will automatically convert
by operation of law, on a one-for-one basis, into shares of Class A common stock, par value $0.0001 per share, of WSC (“WSC Class A common stock” and
together with the WSC Class B common stock, the “WSC common stock”) in accordance with the terms of the certificate of incorporation of WSC to be filed
with the Secretary of State of the State of Delaware (the “Proposed Charter”).
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On September 6, 2017, the Company filed a registration statement on Form S-4 (the “Registration Statement”) with the SEC containing a preliminary

proxy statement/prospectus relating to the Stock Purchase Agreement and the shareholder approval required to be sought from the shareholders of the
Company. The Registration Statement was declared effective on November 7, 2017.
 
Extension Amendment
 

On September 15, 2017, the Company held an extraordinary general meeting whereby its shareholders approved an amendment to the Company’s
amended and restated memorandum and articles of association to extend the date by which the Company must consummate a Business Combination from
September 16, 2017 to December 31, 2017 (the “Extension Amendment”). The number of ordinary shares redeemed in connection with the Extension
Amendment was 295,671. The Company distributed $2,978,166, or approximately, $10.05 per share, to redeeming shareholders. After giving effect to such
redemptions, the balance in the Company’s Trust Account was $500,828,554.
 
Results of Operations

 
For the three months ended September 30, 2017 and September 30, 2016, we had losses from operations of 1,027,322 and 137,376, respectively. For the

nine months ended September 30, 2017 and September 30, 2016, we had losses from operations of 2,230,228 and 542,401, respectively. Our business
activities from our inception through September 30, 2017 consisted solely of completing our Public Offering, and identifying and evaluating prospective
acquisition targets for a Business Combination.

 
Liquidity and Capital Resources

 
Prior to our Public Offering, we issued an aggregate of 12,218,750 Class B ordinary shares, or founder shares, to Double Eagle Acquisition LLC, a

Delaware limited liability company (our “Sponsor”) for an aggregate purchase price of $25,000 in cash, or approximately $0.002 per share. On July 29, 2015,
our Sponsor transferred 6,109,375 founder shares to Harry E. Sloan for a purchase price of $12,500 (the same per-share purchase price initially paid by our
Sponsor). On August 27, 2015, our Sponsor and Mr. Sloan transferred an aggregate of 25,000 founder shares on a pro rata basis to each of our independent
directors at their original purchase price. On August 27, 2015, Mr. Sloan transferred 665,500 founder shares to our Sponsor. On September 10, 2015, we
effected a share capitalization of approximately ..129 shares for each outstanding Class B ordinary share, resulting in our initial shareholders holding an
aggregate of 13,800,000 founder shares. The closing of the Public Offering included an initial partial exercise (2,000,000 units) of the overallotment option
granted to the underwriters which resulted in the forfeiture of an aggregate of 1,300,000 founder shares (the “Forfeited Founder Shares”) by the Sponsor,
Harry E. Sloan and the Company’s independent directors (consisting of 1,271,771 Forfeited Founder Shares forfeited by the Sponsor, 18,524 founder shares
forfeited by Harry E. Sloan and 3,235 Forfeited Founder Shares forfeited by each of the Company’s independent directors) due to the underwriters not
exercising their over-allotment option in full and such that the remaining founders shares will equal 20% of the equity capital of the Company.

 
On September 16, 2015, we consummated the Public Offering of 50,000,000 units (including the issuance of 2,000,000 units as a result of the

underwriters’ partial exercise of their over-allotment option) at a price of $10.00 per unit generating gross proceeds of $500,000,000 before underwriting
discounts and expenses. Simultaneously with the consummation of the Public Offering, on the Closing Date, we effected the private sale of an aggregate of
19,500,000 Private Placement Warrants, each exercisable to purchase one-half of one Class A ordinary share at $5.75 per one-half share, to the Sponsor, at a
price of $0.50 per Private Placement Warrant.

 
We received gross proceeds from the Public Offering and the sale of the Private Placement Warrants of $500,000,000 and $9,750,000, respectively, for an

aggregate of $509,750,000. $500,000,000 of the gross proceeds were deposited in a trust account with Continental Stock Transfer and Trust Company acting
as Trustee (the “Trust Account”). At the Closing Date, the remaining $9,750,000 was held outside of the Trust Account, of which $8,000,000 was used to pay
underwriting discounts. $20,000 in offering expenses were paid by the Sponsor prior to the Public Offering in exchange for founder shares. In the future, a
portion of the interest income on the funds held in the Trust Account may be released to us to pay tax obligations. At September 30, 2017, funds held in the
Trust Account consisted solely of investments solely in short term treasury securities and cash deposits.

 
At September 30, 2017, we had cash and cash equivalents held outside of the Trust Account of $13,326, which is available to fund our working capital

requirements and accrued offering expenses. It is anticipated that the Company may incur loans from the Sponsor, as permitted in the Public Offering, for
additional working capital for Company’s ordinary operations and in pursuit of a business combination. In the event of liquidation, it is possible that the per
share value of the residual assets remaining available for distribution (including Trust Account assets) will be less than the initial public offering price per unit
in the Public Offering.
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At September 30, 2017, we had current liabilities of $2,083,461, largely due to short term financing of amounts owed to professionals, consultants,

advisors and others who performed services or are working on identifying and evaluating a Business Combination. In addition, as of September 30, 2017, we
had accounts payable and accrued expenses of approximately $350,000, primarily representing amounts owed to certain service providers and advisors who
have advised us on matters related to the proposed business combination with Williams Scotsman. We have entered into fee arrangements with certain service
providers, advisors and the Sponsor pursuant to which certain fees and advanced costs incurred by us in connection with the proposed business combination
with Williams Scotsman will be deferred and become payable only if we consummate an initial business combination. If an initial business combination does
not occur, we will not be required to pay these contingent fees. To the extent a potential initial business combination is consummated, we anticipate incurring
a significant amount of additional costs. There can be no assurances that we will complete any initial business combination. We may also request loans from
our Sponsor, affiliates of our Sponsor or certain of our executive officers and directors to fund our working capital requirements prior to completing a
Business Combination. We may use working capital to repay such loans, but no funds may be withdrawn from the Trust Account for such repayment unless
and until we complete an initial business combination. Additional funds could also be raised through a private offering of debt or equity. Our Sponsor,
affiliates of our Sponsor, executive officers and directors are not obligated to make loans to us, and we may not be able to raise additional funds from
unaffiliated parties. If we are unable to fund future working capital needs, if any, prior to completion of a Business Combination, our ability to continue as a
going concern may be impaired.

 
We have until December 31, 2017 to complete the Business Combination. If we do not complete the Business Combination within this time period, we

will (i) cease all operations except for the purposes of winding up, (ii) as promptly as reasonably possible, but not more than ten business days thereafter,
redeem the public shares, at a per share price, payable in cash, equal to the aggregate amount then on deposit in the Trust Account, including interest (less up
to $100,000 of interest to pay dissolution expenses), less income taxes payable, divided by the number of then outstanding public shares, which redemption
will completely extinguish the shareholder rights of owners of Class A ordinary shares (including the right to receive further liquidation distributions, if any),
subject to applicable law, and (iii) as promptly as reasonably possible following such redemption, subject to the approval of the remaining shareholders and
the board of directors, dissolve and liquidate, subject in each case to the Company’s obligations under Cayman Islands law to provide for claims of creditors
and the requirements of other applicable law.

 
We intend to use substantially all of the funds held in the Trust Account, including interest, less income taxes payable, to consummate the Business

Combination. To the extent that our equity or debt is used, in whole or in part, as consideration to consummate the Business Combination, the remaining
proceeds held in the Trust Account after completion of the Business Combination and redemptions of Class A ordinary shares, if any, will be used as working
capital to finance the operations of the target business or businesses, make other acquisitions and pursue our growth strategy.

 
We may have insufficient funds available to operate our business prior to our Business Combination. Moreover, we may need to obtain additional

financing either to complete the Business Combination or because we become obligated to redeem a significant number of our Class A ordinary shares upon
completion of the Business Combination, in which case we may issue additional securities or incur debt in connection with such Business Combination.

 
Off-Balance Sheet Financing Arrangements

 
We have no obligations, assets or liabilities which would be considered off-balance sheet arrangements. We do not participate in transactions that create

relationships with unconsolidated entities or financial partnerships, often referred to as variable interest entities, which would have been established for the
purpose of facilitating off-balance sheet arrangements.

 
We have not entered into any off-balance sheet financing arrangements, established any special purpose entities, guaranteed any debt or commitments of

other entities, or entered into any non-financial agreements involving assets.
 

Contractual Obligations
 

We do not have any long-term debt, capital lease obligations, operating lease obligations or long-term liabilities other than an administrative agreement to
reimburse the Sponsor for office space, secretarial and administrative services provided to members of the Company’s management team by the Sponsor,
members of the Sponsor, and the Company’s management team or their affiliates in an amount not to exceed $15,000 per month in the event such space
and/or services are utilized and the Company does not pay a third party directly for such services, from the date of closing of the Public Offering. Upon
completion of a Business Combination or the Company’s liquidation, the Company will cease paying these monthly fees.
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Critical Accounting Policies

 
The preparation of financial statements and related disclosures in conformity with accounting principles generally accepted in the United States requires

our management to make estimates and assumptions that affect the reported amounts of assets and liabilities, disclosure of contingent assets and liabilities at
the date of the condensed financial statements, and income and expenses during the periods reported. Actual results could materially differ from those
estimates. We have identified the following as our critical accounting policies:

 
Redeemable Ordinary Shares

 
All Class A ordinary shares sold as part of the units in the Public Offering contain a redemption feature under which holders of Class A ordinary shares

may, two business days prior to the consummation of a Business Combination, redeem their Class A ordinary shares for a per-share price, payable in cash,
equal to the aggregate amount then on deposit in the Trust Account, including interest, less income taxes payable, divided by the number of then outstanding
Class A ordinary shares. In accordance with ASC 480, “Distinguishing Liabilities from Equity” (“ASC 480”), redemption provisions not solely within an
entity’s control require the security to be classified outside of permanent equity. Ordinary liquidation events, which involve the redemption and liquidation of
all of an entity’s equity instruments, are excluded from the provisions of ASC 480. Although we did not specify a maximum redemption threshold, our charter
provides that in no event will we redeem our Class A ordinary shares in an amount that would cause our net tangible assets, or total shareholders’ equity, to
fall below $5,000,001. Accordingly, at September 30, 2017 and December 31, 2016, 47,428,415, and 47,702,674, respectively, of our Class A ordinary shares
were classified outside of permanent equity.

 
Net Income per Ordinary Share

 
Basic net income per ordinary share is computed by dividing net income by the weighted average number of ordinary shares outstanding during the

period. Diluted net income per share is computed by dividing net income per share by the weighted average number of ordinary shares outstanding (including
shares subject to redemption), plus, to the extent dilutive, the incremental number of ordinary shares to settle private placement warrants held by the Sponsor,
as calculated using the treasury stock method. An aggregate of 47,428,415 shares of Class A ordinary shares subject to possible redemption at September 30,
2017 have been excluded from the calculation of basic income per ordinary shares for the three and nine months ended September 30, 2017 since such shares,
if redeemed, only participate in their pro rata share of the trust earnings. The Company has not considered the effect of warrants sold in the Initial Public
Offering in the calculation of diluted income per share, since their inclusion would be anti-dilutive.

 
Recent Accounting Pronouncements

 
Management does not believe that any recently issued, but not yet effective, accounting pronouncements, if currently adopted, would have a material

effect on our financial statements.
 

Item 3. Quantitative and Qualitative Disclosures About Market Risk.
 

To date, our efforts have been limited to organizational activities and activities relating to the Public Offering and the identification and evaluation of
prospective acquisition targets for a Business Combination. We have neither engaged in any operations nor generated any revenues. The net proceeds from
our Public Offering and the sale of Private Placement Warrants held in the Trust Account are comprised entirely of cash. We may invest funds held in the
Trust Account in permitted United States “government securities” within the meaning of Section 2(a)(16) of the Investment Company Act of 1940, as
amended (the “Investment Company Act”), having a maturity of 180 days or less or in money market funds meeting certain conditions under Rule 2a-7 under
the Investment Company Act which invest only in direct U.S. government treasury obligations. Our only market risk exposure will relate to fluctuations in
interest rates and the resulting impact on the value of investments held in the Trust Account. Due to the short-term nature of such investments, we do not
believe that we will be subject to material exposure due to interest rate risk.

 
At September 30, 2017, $500,828,554 was held in the Trust Account for the purposes of consummating the Business Combination. If we complete the

Business Combination by December 31, 2017, the funds in the Trust Account will be used to pay for the Business Combination, redemptions of Class A
ordinary shares, if any, the deferred underwriting compensation and accrued expenses related to the Business Combination. Any funds remaining will be
made available to us to provide working capital to finance our operations.
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We have not engaged in any hedging activities since our Inception. We do not expect to engage in any hedging activities with respect to the market risk to

which we are exposed.
 

Item 4. Controls and Procedures.
 

Disclosure controls and procedures are controls and other procedures that are designed to ensure that information required to be disclosed in our reports
filed or submitted under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), is recorded, processed, summarized and reported within the
time periods specified in the SEC’s rules and forms. Disclosure controls and procedures include, without limitation, controls and procedures designed to
ensure that information required to be disclosed in company reports filed or submitted under the Exchange Act is accumulated and communicated to
management, including our Chief Executive Officer and Chief Financial Officer, to allow timely decisions regarding required disclosure.

 
As required by Rules 13a-15 and 15d-15 under the Exchange Act, our Chief Executive Officer and Chief Financial Officer carried out an evaluation of

the effectiveness of the design and operation of our disclosure controls and procedures as of September 30, 2017. Based upon their evaluation, our Chief
Executive Officer and Chief Financial Officer concluded that our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the
Exchange Act) were effective.

 
During the most recently completed fiscal quarter, there has been no change in our internal control over financial reporting that has materially affected, or

is reasonably likely to materially affect, our internal control over financial reporting.
 

PART II – OTHER INFORMATION
 

Item 1. Legal Proceedings.
 

None.
 

Item 1A. Risk Factors.
 

Factors that could cause our actual results to differ materially from those in this report are any of the risks disclosed in our Annual Report on Form 10-K
for the year ended December 31, 2016, which was filed with the SEC. In addition, information concerning additional risk factors related to the proposed
Business Combination with Williams Scotsman are disclosed in the Company’s registration statement on Form S-4, as amended (File No. 333-220356) filed
with the SEC on September 6, 2017. Any of these factors could result in a significant or material adverse effect on our results of operations or financial
condition. Additional risk factors not presently known to us or that we currently deem immaterial may also impair our business or results of operations.

 
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.

 
Use of Proceeds

 
Proceeds of $500,000,000 from the Public Offering and simultaneous sale of the Private Placement Warrants, including deferred underwriting

compensation of $19,500,000, are held in the Trust Account at September 30, 2017. We paid $8,000,000 in underwriting discounts and incurred offering costs
of approximately $795,000 related to the Public Offering. In addition, the Underwriters agreed to defer $19,500,000 in underwriting discounts, which amount
will be payable when and if a Business Combination is consummated. There has been no material change in the planned use of proceeds from the Public
Offering as described in our Prospectus dated September 10, 2015 which was filed with the SEC.

 
Item 3. Defaults Upon Senior Securities.

 
None.

 
Item 4. Mine Safety Disclosures.

 
None.
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Item 5. Other Information.

 
Second Amendment to the Stock Purchase Agreement
 

On November 6, 2017, the Company entered into the Second Amendment to the Stock Purchase Agreement (the “Second Amendment”) with the Holdco
Acquiror and the Sellers, which amends certain terms of the Stock Purchase Agreement to change the nature of the consideration paid by the Holdco Acquiror
to include the shares of WSC Class B common stock that will be issued to the Sellers in connection with the business combination, update the exhibits thereto
and make certain other technical changes.
 

The foregoing description of the Second Amendment does not purport to be complete and is qualified in its entirety by reference to the full text of the
amendment, which is filed as Exhibit 2.3 to this report and is incorporated herein by reference.
 
Amended Equity Commitment Letter
 

On November 6, 2017, the Company entered into an amended equity commitment letter (the “Amended Commitment Letter”) with the TDR Investor,
which amends certain terms of the Equity Commitment Letter to modify the TDR Investor’s original commitment to include the purchase of up to 10 million
additional shares of WSC Class A common stock at a purchase price of $10.00 per share, which amount is dependent upon the aggregate dollar amount of
redemptions at the closing of the business combination.

 
The foregoing description of the Amended Commitment Letter does not purport to be complete and is qualified in its entirety by reference to the full text

of the amendment, which is filed as Exhibit 10.4 to this report and is incorporated herein by reference.
 

Item 6. Exhibits.
 

The following exhibits are filed as part of, or incorporated by reference into, this Quarterly Report on Form 10-Q.
 

Exhibit
Number  Description
2.1  Stock Purchase Agreement among Double Eagle Acquisition Corp., Williams Scotsman Holdings Corp., Algeco Scotsman Global S.á r.l.

and Algeco Scotsman Holdings Kft., dated as of August 21, 2017 (incorporated by reference to the corresponding exhibit to the
Company’s Current Report on Form 8-K (File No. 001-37552), filed with the SEC on August 21, 2017).

2.2  Amendment to the Stock Purchase Agreement among Double Eagle Acquisition Corp., Williams Scotsman Holdings Corp., Algeco
Scotsman Global S.á r.l. and Algeco Scotsman Holdings Kft., dated as of September 6, 2017 (incorporated by reference to the
corresponding exhibit to the Company’s Registration Statement on Form S-4 (File No. 333-220356), filed with the SEC on September 6,
2017).

2.3  Second Amendment to the Stock Purchase Agreement among Double Eagle Acquisition Corp., Williams Scotsman Holdings Corp.,
Algeco Scotsman Global S.á r.l. and Algeco Scotsman Holdings Kft., dated as of November 6, 2017 (incorporated by reference to the
corresponding exhibit to Amendment No. 3 to the Company’s Registration Statement on Form S-4 (File No. 333-220356), filed with the
SEC on November 6, 2017).

10.1  Form of Williams Scotsman Corporation 2017 Incentive Award Plan (incorporated by reference to Exhibit 10.6 to Amendment No. 3 to the
Company’s Registration Statement on Form S-4 (File No. 333-220356), filed with the SEC on November 6, 2017)).

10.2  Amended and Restated Commitment Letter among Double Eagle Acquisition Corp., Bank of America, N.A., Merrill Lynch, Pierce, Fenner
& Smith Incorporated, Deutsche Bank AG, Canada Branch, Deutsche Bank AG Cayman Islands Branch, Deutsche Bank AG New York
Branch, Deutsche Bank Securities Inc., Morgan Stanley Senior Funding, Inc., Goldman Sachs Lending Partners LLC, Credit Suisse AG,
Credit Suisse Securities (USA) LLC and ING Capital LLC, dated as of October 4, 2017.

10.3  Equity Commitment Letter between Double Eagle Acquisition Corp. and TDR Capital II Holdings L.P., dated as of August 21, 2017.
10.4  Amended Equity Commitment Letter among Double Eagle Acquisition Corp. and TDR Capital II Holdings L.P., dated as of November 6,

2017.
31.1  Certification of Chief Executive Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as Adopted

Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
31.2  Certification of Chief Financial Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as Adopted

Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
32.1  Certification of Chief Executive Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley

Act of 2002.
32.2  Certification of Chief Financial Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley

Act of 2002.
101.INS  XBRL Instance Document
101.SCH  XBRL Taxonomy Extension Schema Document
101.CAL  XBRL Taxonomy Extension Calculation Linkbase Document
101.DEF  XBRL Taxonomy Extension Definition Linkbase Document
101.LAB  XBRL Taxonomy Extension Label Linkbase Document
101.PRE  XBRL Taxonomy Extension Presentation Linkbase 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 thereunto duly authorized.
 

 DOUBLE EAGLE ACQUISITION CORP.
  
 Date: November 9, 2017
  
 /s/ Jeff Sagansky
 Name: Jeff Sagansky
 Title: President and Chief Executive Officer (principal executive officer)
  
 /s/ James A. Graf
 Name: James A. Graf
 Title: Vice President, Chief Financial Officer and Treasurer (principal financial

officer)
 

23 



 
Exhibit 10.2

 
BANK OF AMERICA, N.A.

MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED
One Bryant Park

New York, New York 10036
 

DEUTSCHE BANK AG, CANADA BRANCH
DEUTSCHE BANK AG CAYMAN ISLANDS BRANCH

DEUTSCHE BANK AG NEW YORK BRANCH
DEUTSCHE BANK SECURITIES INC.

60 Wall Street
New York, New York 10005

 
 

MORGAN STANLEY SENIOR
FUNDING, INC.
1585 Broadway

New York, New York 10036

GOLDMAN SACHS LENDING
PARTNERS LLC

200 West Street
New York, NY 10282

CREDIT SUISSE AG
CREDIT SUISSE SECURITIES

(USA) LLC
Eleven Madison Avenue

New York, New York 10010

ING CAPITAL
LLC

1133 Avenue of
the Americas

New York, New
York 10036

 
CONFIDENTIAL

 
October 4, 2017

 
Williams Scotsman Holdings Corp.
2121 Avenue of the Stars, Suite 2300
Los Angeles, CA 90067
Attention: Jeff Sagansky

Project Sapphire
Amended and Restated Commitment Letter

 
Ladies and Gentlemen:

 
You have advised Bank of America, N.A. (together with its designated affiliates, “Bank of America”), Merrill Lynch, Pierce, Fenner & Smith

Incorporated (together with its designated affiliates, “MLPFS”), Deutsche Bank AG, Canada Branch (“DB Canada”), Deutsche Bank AG Cayman Islands
Branch (“DBCI”), Deutsche Bank AG New York Branch (“DBNY”), Deutsche Bank Securities Inc. (“DBSI”), Morgan Stanley Senior Funding, Inc.
(“MSSF”), Goldman Sachs Lending Partners LLC (“GSLP”), Credit Suisse AG (acting through such of its affiliates or branches as it deems appropriate,
“CS”) and Credit Suisse Securities (USA) LLC (“CS Securities”) and ING Capital LLC (“ING” and, together with Bank of America, MLPFS, DB Canada,
DBCI, DBNY, DBSI, MSSF, GSLP, CS and CS Securities, “we” and “us” or the “Commitment Parties”) that Williams Scotsman Holdings Corp. a newly
created corporation organized under the laws of Delaware (“Holdings” or “you”), formed at the direction of Double Eagle Acquisition Corp., a Cayman
Islands exempted company that will become a Delaware corporation prior to the Closing Date (the “SPAC”), intends to consummate the Transactions
described in the Transaction Description attached hereto as Exhibit A (the “Transaction Description”). This Amended and Restated Commitment Letter (as
defined below) amends and restates in its entirety the commitment letter dated August 21, 2017 among Bank of America, MLPFS, DB Canada, DBCI, DBNY,
DBSI, MSSF, GSLP, CS, CS Securities and you (the “Original Commitment Letter”). The Original Commitment Letter is automatically superseded as of the
date hereof without the need for any further notice; provided that, notwithstanding anything to the contrary herein, Bank of America, MLPFS, DB Canada,
DBCI, DBNY, DBSI, MSSF, GSLP, CS and CS Securities shall be entitled to the benefits of the indemnification and expense reimbursement provisions of
this Amended and Restated Commitment Letter as if they were in effect on August 21, 2017; provided, further that the confidentiality provisions contained in
the Original Commitment Letter and the Original Fee Letter (as defined in the Amended and Restated Fee Letter (as defined below)) shall survive the
execution and delivery of this Amended and Restated Commitment Letter . Capitalized terms used but not defined herein shall have the meanings assigned to
them in the Transaction Description, the Summary of Principal Terms and Conditions attached hereto as Exhibit B (the “ABL Facility Term Sheet”) and the
Summary of Principal Terms and Conditions attached hereto as Exhibit C (the “Bridge Term Sheet” and, collectively with the ABL Facility Term Sheet, the
“Term Sheets”; this amended and restated commitment letter, the Transaction Description, the Term Sheets and the Summary of Additional Conditions
attached hereto as Exhibit D, collectively, the “Amended and Restated Commitment Letter”).

 

 



 
 

1. Commitments.
 
In connection with the Transactions, (A) Bank of America is pleased to advise you of its commitment to provide (on a several but not joint basis) (i)

21.930% of the aggregate principal amount of the ABL Facility and (ii) 22.369% of the aggregate principal amount of the Bridge Facility, (B)(i) DBNY
(and/or one or more lending affiliates thereof) is pleased to advise you of its commitment to provide (on a several but not joint basis) 21.930% of the
aggregate principal amount of the U.S. ABL Facility, (ii) DB Canada is pleased to advise you of its commitment to provide (on a several but not joint basis)
21.930% of the aggregate principal amount of the Canadian ABL Facility and (iii) DBCI is pleased to advise you of its commitment to provide (on a several
but not joint basis) 22.369% of the aggregate principal amount of the Bridge Facility, (C) MSSF is pleased to advise you of its commitment to provide (on a
several but not joint basis) (i) 17.544% of the aggregate principal amount of the ABL Facility and (ii) 17.895% of the aggregate principal amount of the
Bridge Facility, (D) GSLP is pleased to advise you of its commitment to provide (on a several but not joint basis) (i) 13.157% of the aggregate principal
amount of the ABL Facility and (ii) 13.420% of the aggregate principal amount of the Bridge Facility, (E) CS is pleased to advise you of its commitment to
provide (on a several but not joint basis) (i) 8.772% of the aggregate principal amount of the ABL Facility and (ii) 8.947% of the aggregate principal amount
of the Bridge Facility, and (F) ING is pleased to advise you of its commitment to provide (on a several but not joint basis) (i) 16.667% of the aggregate
principal amount of the ABL Facility and (ii) 15.000% of the aggregate principal amount of the Bridge Facility, subject in each case only, as applicable, to the
satisfaction of the conditions set forth in the section entitled “Conditions to Initial Borrowings” (limited on the Closing Date (as defined below) as indicated
therein) in Exhibit B hereto (in the case of the ABL Facility) and the conditions set forth in the section entitled “Conditions to Borrowing” in Exhibit C hereto
(in the case of the Bridge Facility) (each initial lender of the ABL Facility, an “Initial ABL Lender”; and each initial lender of the Bridge Facility, an “Initial
Bridge Lender”; collectively with the Initial ABL Lenders and any other initial lender that becomes a party hereto, the “Initial Lenders” and each an “Initial
Lender”).

 
2. Titles and Roles.
 
It is agreed that (i) MLPFS, DBSI, MSSF, GSLP, CS Securities and ING will act as joint lead arrangers and joint bookrunners for the ABL Facility

(the “ABL Facility Lead Arrangers”) and (ii) DBSI, MLPFS, MSSF, GSLP, CS Securities and ING will act as joint lead arrangers and joint bookrunners for
the Bridge Facility (the “Bridge Facility Lead Arrangers” and, together with the ABL Facility Lead Arrangers and any other joint lead arranger or joint
bookrunner appointed pursuant to this section, each a “Lead Arranger” and together the “Lead Arrangers”), (iii) Bank of America will act as administrative
agent and collateral agent (in such capacity, the “ABL Administrative Agent”) for the ABL Facility and (iv) DBCI will act as administrative agent and
collateral agent (in such capacity, the “Bridge Administrative Agent” and, collectively with the ABL Administrative Agent, the “Administrative Agents”) for
the Bridge Facility. It is further agreed that (i) in any Information Materials (as defined below) and all other offering or marketing materials in respect of the
ABL Facility, (a) MLPFS shall have “left side” designation and shall appear on the top left and shall hold the leading role and responsibility customarily
associated with such “top left” placement, (b) DBSI shall appear immediately to the right of MLPFS, (c) MSSF shall appear immediately to the right of
DBSI, (d) GSLP shall appear immediately to the right of MSSF, (e) CS Securities shall appear immediately to the right of GSLP and (f) ING shall appear
immediately to the right of CS Securities and (ii) (a) in any Information Materials and all other offering or marketing materials in respect of the Bridge
Facility, DBSI shall have “left side” designation and shall appear on the top left and shall hold the leading role and responsibilities customarily associated
with such “top left” placement, (b) MLPFS shall appear immediately to the right of DBSI , (c) MSSF shall appear immediately to the right of MLPFS, (d)
GSLP shall appear immediately to the right of MSSF, (e) CS Securities shall appear immediately to the right of GSLP and (f) ING shall appear immediately
to the right of CS Securities. You agree that no other agents, co-agents, arrangers or bookrunners will be appointed, no other titles will be awarded and no
compensation (other than compensation expressly contemplated by this Amended and Restated Commitment Letter and the Amended and Restated Fee Letter
referred to below) will be paid to any Lender (as defined below) in order to obtain its commitment to participate in the Facilities unless you and we shall so
agree.
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3. Syndication.
 
The Lead Arrangers reserve the right, prior to or after the Closing Date, to syndicate all or a portion of the Initial Lenders’ respective commitments

for the Facilities hereunder to a group of banks, financial institutions and other institutional lenders and investors (together with the Initial Lenders, the
“Lenders”) identified by the Lead Arrangers in consultation with you and reasonably acceptable to the Lead Arrangers and you (your consent not to be
unreasonably withheld or delayed). Notwithstanding the foregoing, the Lead Arrangers will not syndicate to (A) in respect of the ABL Facility, (i) those
banks, financial institutions and other institutional lenders and investors that have been separately identified in writing by you or by the Sponsor to us on or
prior to August 21, 2017, (ii) those persons who are competitors of the Company and its subsidiaries that are separately identified in writing by you to us from
time to time (which shall not apply to retroactively disqualify any person who previously acquired, and continues to hold, any loans, commitments or
participations in respect of the ABL Facility) and (iii) in the case of each of clauses (i) and (ii), any of their affiliates (excluding, in the case of clause (ii),
bona fide debt fund affiliates predominantly engaged in the business of debt investing) that are either (a) identified in writing by you from time to time, which
shall not apply to retroactively disqualify any person who previously acquired, and continues to hold, any loans, commitments or participations in respect of
the ABL Facility or (b) readily identifiable on the basis of such affiliate’s name (clauses (i), (ii) and (iii) above, collectively “ABL Disqualified Lenders”) and
(B) in respect of the Bridge Facility, (i) those banks, financial institutions and other institutional lenders and investors that have been separately identified in
writing by you or by the Sponsor to us on or prior to August 21, 2017, (ii) those persons who are competitors of the Company and its subsidiaries that are
separately identified in writing by you to us from time to time (which shall not apply to retroactively disqualify any person who previously acquired, and
continues to hold, any loans, commitments or participations in respect of the Bridge Facility) and (iii) in the case of each of clauses (i) and (ii), any of their
affiliates (excluding, in the case of clause (ii), bona fide debt fund affiliates predominantly engaged in the business of debt investing) that are either (a)
identified in writing by you from time to time, which shall not apply to retroactively disqualify any person who previously acquired, and continues to hold,
any loans, commitments or participations in respect of the Bridge Facility or (b) readily identifiable on the basis of such affiliate’s name (clauses (i), (ii) and
(iii) above, collectively “Bridge Disqualified Lenders”, and together with the ABL Disqualified Lenders, “Disqualified Lenders”); provided that the Lead
Arrangers shall not (x) be obligated to ascertain, monitor or inquire as to whether any lender is a Disqualified Lender or (y) have any liability with respect to
any assignment of loans or commitments under the Facilities to any Disqualified Lender.
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Notwithstanding the Lead Arrangers’ right to syndicate the Facilities and receive commitments with respect thereto (but subject to Section 2 of this

Amended and Restated Commitment Letter and except in the case of assignments between GSLP and Goldman Sachs Bank USA), (i) no Initial Lender shall
be relieved, released or novated from its obligations hereunder (including its obligation to fund the Facilities on the date of both the consummation of the
Acquisition and the date of the initial funding under the Facilities (the date of such consummation and initial funding of the ABL Facility, the “Closing
Date”)) in connection with any syndication, assignment or participation of the Facilities, including its commitments in respect thereof, until after the initial
funding of the Facilities on the Closing Date has occurred, (ii) no assignment or novation by any Initial Lender shall become effective with respect to all or
any portion of any Initial Lender’s commitments in respect of the Facilities until the initial funding of the Facilities, (iii) unless you otherwise agree in
writing, each Initial Lender shall retain exclusive control over all rights and obligations with respect to its commitments in respect of the Facilities, including
all rights with respect to consents, modifications, supplements, waivers and amendments, until the Closing Date has occurred and (iv) the Initial Bridge
Lenders shall not assign prior to the Closing Date more than 49.9% of their aggregate commitments under the Bridge Facility unless you otherwise agree in
writing.

 
Without limiting your obligations to assist with syndication efforts as set forth herein, it is understood that the Initial Lenders’ commitments

hereunder are not conditioned upon the syndication of, or receipt of commitments in respect of, the Facilities and in no event shall the commencement or
successful completion of syndication of the Facilities constitute a condition to the availability or funding of the Facilities on the Closing Date. The Lead
Arrangers may commence syndication efforts promptly after August 21, 2017 and as part of their syndication efforts, it is their intent to have Lenders commit
to the Facilities prior to the Closing Date (subject to the limitations set forth in the preceding paragraph). Until the earlier of (x) the date upon which a
Successful Syndication (as defined in the Amended and Restated Fee Letter) is achieved and (y) the day that is 60 days following the Closing Date (the
“Syndication Date”), you agree to assist the Lead Arrangers in seeking to complete a timely syndication that is reasonably satisfactory to us and you. Such
assistance shall include, without limitation, (a) your using commercially reasonable efforts to ensure that any syndication efforts benefit from your existing
lending and investment banking relationships and the existing lending and investment banking relationships of the Sponsor and, to the extent practical and
appropriate and in all instances not in contravention of the terms of the Acquisition Agreement, the Company’s and its subsidiaries’ existing lending and
investment banking relationships, (b) direct contact between senior management, certain relevant non-legal representatives and certain relevant non-legal
advisors of you, the SPAC and, subject to your using commercially reasonable efforts with respect thereto, the Sponsor, on the one hand, and the proposed
Lenders, on the other hand, (and your using commercially reasonable efforts to arrange, to the extent practical and appropriate and in all instances not in
contravention of the terms of the Acquisition Agreement, such contact between senior management and certain relevant non-legal representatives and certain
relevant non-legal advisors of the Company, on the one hand, and the proposed Lenders, on the other hand) in all such cases at locations and times mutually
agreed upon, (c) your, the SPAC’s and, subject to your using commercially reasonable efforts with respect thereto, the Sponsor’s assistance (including, to the
extent practical and appropriate and in all instances not in contravention of the terms of the Acquisition Agreement, the use of commercially reasonable
efforts to cause the Company to assist) in the preparation of the Information Materials (as defined below) and other customary marketing materials to be used
in connection with the syndication, (d) using your commercially reasonable efforts to procure, at your expense, prior to the launch of syndication, public
ratings (but no specific ratings) for the Notes (the “Debt Ratings”) from each of Standard & Poor’s Ratings Services (“S&P”) and Moody’s Investors Service,
Inc. (“Moody’s”), and a public corporate credit rating (but no specific corporate credit rating) and a public corporate family rating (collectively, the
“Corporate Ratings” and, together with the Debt Ratings, the “Ratings”) in respect of the Administrative Borrower (as defined below) after giving effect to
the Transactions from each of S&P and Moody’s, respectively, (e) the hosting, with the Lead Arrangers, of a reasonable number of meetings to be mutually
agreed upon of prospective Lenders at reasonable times and locations to be mutually agreed upon (and your using commercially reasonable efforts, to the
extent practical and appropriate and in all instances not in contravention of the terms of the Acquisition Agreement, to cause the officers of the Company to
be available for such meetings), (f) at any time prior to the Syndication Date, there being no competing issues, offerings, placements or arrangements of debt
securities or commercial bank or other credit facilities by or on behalf of Holdings, you or any of your or its subsidiaries being offered, placed or arranged
(other than (x) the Facilities and (y) the Notes or any “demand” securities issued pursuant to the Amended and Restated Fee Letter (this clause (y),
collectively, the “Takeout Securities”)) without the consent of the Lead Arrangers, if such issuance, offering, placement or arrangement would materially
impair the primary syndication of the Facilities or the placement of the Notes (it being understood and agreed that your and your subsidiaries’ deferred
purchase price obligations, ordinary course working capital facilities and ordinary course capital lease, purchase money and equipment financings will not be
deemed to materially impair the primary syndication of the Facilities or the placement of the Notes), (g) at any time prior to the Syndication Date, using your
commercially reasonable efforts, to the extent practical and appropriate and in all instances not in contravention of the terms of the Acquisition Agreement, to
ensure that there are no competing issues, offerings, placements or arrangements of debt securities or commercial bank or other credit facilities by or on
behalf of the Company and its subsidiaries being offered, placed or arranged (other than (x) the Facilities, (y) the Takeout Securities and (z) any Indebtedness
of the Company and its subsidiaries permitted to be incurred, issued or remain outstanding on or prior to the Closing Date under the Acquisition Agreement)
without the consent of the Lead Arrangers, if such issuance, offering, placement or arrangement would materially impair the primary syndication of the
Facilities or the placement of the Notes (it being understood and agreed that the Company and its subsidiaries’ deferred purchase price obligations, ordinary
course working capital facilities and ordinary course capital lease, purchase money and equipment financings, in each case, will not be deemed to materially
impair the primary syndication of the Facilities or the placement of the Notes) and (h) to the extent practical and appropriate and in all instances not in
contravention of the terms of the Acquisition Agreement, using commercially reasonable efforts to (x) ensure that the ABL Administrative Agent and its
designees shall have sufficient access to the Company and its subsidiaries to complete a field examination and equipment appraisal (and the Lead Arrangers
hereby acknowledge that (i) the ABL Administrative Agent has received a completed equipment appraisal dated August 10, 2017 that will satisfy the
foregoing equipment appraisal provision and (ii) a “carveout” relating solely to the Company and its subsidiaries with the same “as of” date of the most
recently delivered field examination delivered pursuant to the terms of the ABL Precedent Documentation will satisfy the foregoing field examination
provision) and (y) deliver a Borrowing Base Certificate (as defined in Exhibit B), or if you are unable to prepare and deliver a Borrowing Base Certificate,
deliver a certificate evidencing the Modified Borrowing Base (as defined in Exhibit B) and giving effect to the initial borrowing under the ABL Facility on
the Closing Date, and which certificate will be in a form as agreed between the Borrowers and the ABL Administrative Agent (and it being understood that
failure to deliver such certificate shall result in a Modified Borrowing Base determined by reference to clause (x) of the definition thereof). Notwithstanding
anything to the contrary contained in this Amended and Restated Commitment Letter or the Amended and Restated Fee Letter or any other letter agreement
or undertaking concerning the financing of the Transactions to the contrary, (i) your obligations to assist in syndication efforts as provided herein (including
the obtaining of the Ratings referenced above and compliance with any of the provisions set forth in clauses (a) through (h) above), (ii) the syndication of, or
receipt of commitments in respect of, the Facilities and (iii) the commencement or successful completion of the syndication of the Facilities, in each case,
shall not constitute a condition to the commitments hereunder or the funding of the Facilities on the Closing Date.
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The Lead Arrangers, in their capacities as such, will manage, in consultation with you, all aspects of any syndication of the Facilities, including

decisions as to the selection of institutions acceptable to you (your consent not to be unreasonably withheld or delayed) to be approached and when they will
be approached, when their commitments will be accepted, which institutions will participate (subject to your consent rights set forth in the second preceding
paragraph and excluding Disqualified Lenders), the allocation of the commitments among the Lenders and the amount and distribution of fees among the
Lenders. To assist the Lead Arrangers in their syndication efforts, you agree to promptly prepare and provide (and to cause the SPAC and, subject to your
using commercially reasonable efforts with respect thereto, the Sponsor to provide and to use commercially reasonable efforts, to the extent practical and
appropriate and in all instances not in contravention of the terms of the Acquisition Agreement, to cause the Company to provide) to the Lead Arrangers all
customary information with respect to you, the Borrowers, the Company and your and their respective subsidiaries and the Transactions set forth in clause (c)
of the preceding paragraph, the historical financial information required to be provided in accordance with paragraph 9 of Exhibit D hereto and customary
financial estimates, forecasts and other projections (such projections, the “Projections”) and such other customary information, as the Lead Arrangers may
reasonably request in connection with the structuring, arrangement and syndication of the Facilities. For the avoidance of doubt, you will not be required to
provide any information to the extent that the provision thereof would violate any law, rule or regulation, or any obligation of confidentiality binding upon, or
waive any attorney-client privilege of, you, the Company or your or its respective subsidiaries and affiliates; provided that in the event that you do not provide
information in reliance on this sentence, you shall provide notice to the Lead Arrangers that such information is being withheld and you shall use your
commercially reasonable efforts to communicate the applicable information in a way that would not violate the applicable obligation or risk waiver of such
privilege; provided further that none of the foregoing shall be construed to limit any of the Borrowers’ representations and warranties or any of the conditions,
in any such case, set forth in this Amended and Restated Commitment Letter or the Facilities Documentation. Notwithstanding anything herein to the
contrary, the only financial statements that shall be required to be provided to the Commitment Parties in connection with the syndication of the Facilities
shall be those required to be delivered pursuant to paragraphs 8 and 9 of Exhibit D and the provision of other information contemplated by this paragraph
shall not constitute a condition to the commitments hereunder or the funding of the Facilities on the Closing Date.

 
You hereby acknowledge that (a) the Lead Arrangers will make available Information (as defined below), Projections and other offering and

marketing materials and presentations, including confidential information memoranda customary for transactions of this type to be used in connection with
the syndication of the Facilities (collectively, the “Information Memoranda”) (such Information, Projections, other customary marketing material and the
Information Memoranda, collectively, with the Term Sheets, the “Information Materials”) on a confidential basis to the proposed syndicate of Lenders by
posting the Information Materials on Intralinks, Debt X, SyndTrak Online or by similar electronic means and (b) certain of the Lenders may be “public side”
Lenders (i.e. Lenders that wish to receive only information that (i) is publicly available or (ii) is not material non-public information (“MNPI”) with respect
to Holdings, the SPAC, the Borrowers and your or their respective subsidiaries or your or their respective securities for purposes of United States federal or
state securities laws) (collectively, the “Public Sider Information”; and each such Lender, a “Public Sider” and each Lender that is not a Public Sider, a
“Private Sider”). In arranging and syndicating the Facilities, each of the Commitment Parties shall be entitled to use and rely upon the information contained
in the Information Materials without responsibility for independent verification thereof and does not assume responsibility for the accuracy or completeness
of the Information Materials.
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At the reasonable request of the Lead Arrangers, you agree to assist (and to cause the SPAC and, subject to your using commercially reasonable

efforts with respect thereto, the Sponsor to assist and to use commercially reasonable efforts, to the extent practical and appropriate and in all instances not in
contravention of the terms of the Acquisition Agreement, to cause the Company to assist) us in preparing an additional version of the Information Materials to
be used in connection with the syndication of the Facilities that consists exclusively of information that is Public Sider Information with respect to you, the
SPAC, the Borrowers and your or their respective subsidiaries or your or their respective securities for the purposes of United States and Canadian federal,
state or provincial securities laws to be used by Public Siders. It is understood that in connection with your assistance described above, customary
authorization letters will be included in any Information Materials that authorize the distribution thereof to prospective Lenders, represent that the additional
version of the Information Materials includes only Public Sider Information and does not include MNPI (other than Information about the Facilities and the
Transactions) and contain a customary “10b-5” representation consistent with the representations set forth in Section 4 hereof but which, for the avoidance of
doubt, shall not contain any knowledge qualifier or supplementation provisions. The Information Memoranda described above will contain customary
language exculpating you, the SPAC, the Sponsor, the Company and your and their respective affiliates and us and our affiliates with respect to any liability
related to the use or misuse of the contents of the Information Materials or related marketing materials by the recipients thereof (provided that such
exculpation of you, the SPAC, the Sponsor, the Company and your and their respective affiliates shall not impact the Commitment Parties’ right to
indemnification hereunder). Before distribution of any Information Materials, you agree to identify that portion of the Information Materials that may be
distributed to the Public Siders as “Public Information”, which, at a minimum, shall mean that the word “PUBLIC” shall appear prominently on the first page
thereof. By marking Information Materials as “PUBLIC”, you shall be deemed to have authorized the Commitment Parties and the proposed Lenders to treat
such Information Materials as not containing any information other than Public Sider Information (it being understood that you shall not be obligated to mark
any information as “PUBLIC”). We will not make any Information Materials not marked “PUBLIC” available to Public Siders except as contemplated in the
succeeding paragraph.

 
You acknowledge and agree that, subject to the confidentiality and other provisions of this Amended and Restated Commitment Letter, the following

documents may be distributed to both Private Siders and Public Siders, unless you advise the Lead Arrangers in writing (including by email) within a
reasonable time prior to their intended distribution that such materials contain information that is not Public Sider Information (provided that such materials
have been provided to you and your counsel for review within a reasonable period of time prior thereto): (a) administrative materials prepared by the Lead
Arrangers for prospective Lenders (such as a lender meeting invitation, bank allocation, if any, and funding and closing memoranda), (b) term sheets and
notification of changes in the Facilities’ terms and conditions, (c) drafts and final versions of the Facilities Documentation and (d) publicly filed financial
statements of you, the SPAC, the Company or your or their respective subsidiaries. If you advise us in writing (including by email), within a reasonable
period of time prior to dissemination, that any of the foregoing contains information that is not Public Sider Information, then Public Siders will not receive
such materials without your consent.
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4. Information.
 
You hereby represent and warrant that (with respect to Information and Projections relating to the Company and its subsidiaries and its and their

respective businesses, to your knowledge) (a) all written information and written data (such information and data, other than (i) the Projections and (ii)
information of a general economic or industry specific nature, the “Information”), that has been or will be made available to any Commitment Party by you
or any of your representatives on your behalf in connection with the transactions contemplated hereby, when taken as a whole, is or will be, when furnished,
correct in all material respects and does not or will not, when furnished and when taken as a whole, contain any untrue statement of a material fact or omit to
state a material fact necessary in order to make the statements contained therein not materially misleading in light of the circumstances under which such
statements are made (after giving effect to all supplements and updates thereto) and (b) the Projections contained in the Information Memoranda have been or
will be prepared in good faith based upon assumptions that are believed by you to be reasonable at the time such Projections are so furnished to the
Commitment Parties; it being understood that the Projections are as to future events and are not to be viewed as facts, the Projections are (i) subject to
significant uncertainties and contingencies, many of which are beyond your control, that no assurance can be given that any particular Projections will be
realized and that actual results during the period or periods covered by any such Projections may differ significantly from the projected results and such
differences may be material and (ii) not a guarantee of performance. You agree that, if at any time prior to the later of the Closing Date and the Syndication
Date, you become aware that any of the representations and warranties in the preceding sentence would be incorrect in any material respect (to your
knowledge insofar as it applies to the Information and Projections relating to the Company and its subsidiaries and its and their respective businesses) if the
Information and the Projections contained in the Information Memoranda were being furnished, and such representations were being made, at such time, then
you will (or, prior to the Closing Date, with respect to the Information and such Projections relating to the Company and its subsidiaries, will use
commercially reasonable efforts to) promptly supplement the Information and such Projections such that (with respect to Information and Projections relating
to the Company and its subsidiaries and its and their respective businesses, to your knowledge) such representations and warranties are correct in all material
respects under those circumstances, it being understood, in each case, that such supplementation shall cure any breach of such representations and warranties.
In conducting the transactions hereunder, each of the Commitment Parties will be entitled to use and rely primarily on the Information and the Projections
contained in the Information Memoranda without responsibility for independent verification thereof. The accuracy of the foregoing representations and
warranties, whether or not cured, shall not be a condition to the commitments and obligations of the Initial Lenders hereunder or the funding of the Facilities
on the Closing Date.

 
5. Fees.
 
As consideration for (i) the commitments of the Initial Lenders hereunder and (ii) the agreements of the Lead Arrangers and the Initial Lenders to

perform the services described herein, you agree to pay (or cause to be paid) the fees set forth in the Term Sheets and in the Amended and Restated Fee Letter
dated the date hereof and delivered herewith with respect to the Facilities (the “Amended and Restated Fee Letter”), if and to the extent payable. Once paid,
such fees shall not be refundable except as otherwise agreed in writing by us and you or set forth herein or therein.

 
6. Conditions.
 
The commitments of the Initial Lenders hereunder to fund the Facilities on the Closing Date and the agreements of the Lead Arrangers to perform

the services described herein are subject solely to (a) in the case of the ABL Facility, the conditions set forth in the section entitled “Conditions to Initial
Borrowing” in Exhibit B (limited on the Closing Date as indicated therein) and (b) in the case of the Bridge Facility, the conditions set forth in the section
entitled “Conditions to Borrowing” in Exhibit C hereto and upon satisfaction (or waiver by all Initial Lenders) of such conditions, the initial funding of the
Facilities shall occur; it being understood and agreed that there are no other conditions (implied or otherwise) to the commitments hereunder, including
compliance with the terms of this Amended and Restated Commitment Letter, the Amended and Restated Fee Letter and the Facilities Documentation.
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Notwithstanding anything in this Amended and Restated Commitment Letter (including each of the exhibits attached hereto), the Amended and

Restated Fee Letter, the Facilities Documentation or any other letter agreement or other undertaking concerning the financing of the Transactions to the
contrary, (i) the only representations and warranties the accuracy of which shall be a condition to the availability and funding of the Facilities on the Closing
Date shall be (A) such of the representations made by, or with respect to, the Company and its subsidiaries in the Acquisition Agreement as are material to the
interests of the Lenders, but only to the extent that you (or your affiliates) have the right (taking into account any applicable cure provisions) to terminate your
(or their) obligations under the Acquisition Agreement as a result of a breach of such representations in the Acquisition Agreement or to decline to
consummate the Acquisition (in accordance with the terms of the Acquisition Agreement) (to such extent, the “Specified Acquisition Agreement
Representations”) and (B) the Specified Representations (as defined below) made in the Facilities Documentation and (ii) the terms of the Facilities
Documentation shall be in a form such that they do not impair the availability or funding of the Facilities on the Closing Date if the conditions set forth in the
section entitled “Conditions to Initial Borrowing” in Exhibit B hereto (limited on the Closing Date as indicated therein) (in the case of the ABL Facility) and
the conditions set forth in the section entitled “Conditions to Borrowing” in Exhibit C hereto (in the case of the Bridge Facility) are satisfied (or waived by the
applicable Initial Lenders) (it being understood that, to the extent any security interest in any Collateral (as defined in the Term Sheets) is not or cannot be
provided and/or perfected on the Closing Date (other than (1) the pledge and perfection of the security interest in the certificated equity interests of the
Borrowers and each of their respective direct wholly owned material U.S. and Canadian restricted subsidiaries (to the extent required by Exhibits B and C)
and (2) other assets pursuant to which a lien may be perfected solely by the filing of a financing statement under the Uniform Commercial Code or Personal
Property Security Act or other applicable law (provided that, to the extent you have used commercially reasonable efforts to procure the delivery thereof prior
to the Closing Date, certificated equity interests of the subsidiaries of the Borrowers (other than any such subsidiary which is a Borrower) will only be
required to be delivered and/or perfected on the Closing Date pursuant to the terms set forth above if such certificated equity interests are received from the
Company)) after your use of commercially reasonable efforts to do so or without undue burden or expense, then the provision and/or perfection of a security
interest in such Collateral shall not constitute a condition to the availability of the Facilities on the Closing Date, but instead shall be required to be delivered
or perfected after the Closing Date pursuant to arrangements and timing of at least 90 days (or such longer period as may be mutually agreed by the
Borrowers and the ABL Administrative Agent, but in any event not to exceed 180 days; provided that any certificated equity interests required to be delivered
pursuant hereto and not delivered on the Closing Date shall be required to be delivered within five business days after the Closing Date) to be mutually agreed
by the ABL Administrative Agent (and without any requirement for consent of the applicable Lenders) and the Borrowers (acting reasonably). For purposes
hereof, “Specified Representations” means the representations and warranties of or made by Holdings, the Borrowers and each other Guarantor to be set forth
in the Facilities Documentation, as applicable, relating to organizational status of Holdings, the Borrowers and the other Guarantors; power and authority, due
authorization, execution and delivery and enforceability, in each case related to the borrowing under, guaranteeing under, performance of, and granting of
security interests in the Collateral pursuant to, the Facilities Documentation; the incurrence of the loans to be made under the Facilities and the provision of
the Guarantees, in each case under the Facilities, and the granting of the security interests in the Collateral to secure the Bridge Facility and the ABL Facility,
do not conflict with the organizational documents of Holdings, the Borrowers and each other Guarantor; solvency (to be defined in a manner consistent with
the manner in which solvency is determined in the solvency certificate to be delivered pursuant to paragraph 7 of Exhibit D hereto) as of the Closing Date
(after giving effect to the Transactions) of the Borrowers and their subsidiaries on a consolidated basis; Federal Reserve margin regulations; the Investment
Company Act; Patriot Act, the Proceeds of Crime (Money Laundering) and Terrorist Financing Act (Canada) and similar laws; the making of the Loans and
the use of proceeds of the Loans not violating OFAC, economic sanctions imposed by the Government of Canada or the FCPA, the Corruption of Foreign
Public Officials Act (Canada) or other similar laws; and subject to the parenthetical in the immediately preceding sentence and limitations set forth in the
Term Sheets, creation, validity and perfection of security interests in the Collateral. This paragraph, and the provisions herein, shall be referred to as the
“Certain Funds Provisions”.
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7. Indemnity.
 
To induce the Commitment Parties to enter into this Amended and Restated Commitment Letter and the Amended and Restated Fee Letter and to

proceed with the documentation of the Facilities, you agree (a) to indemnify and hold harmless each Commitment Party, its respective affiliates and the
respective officers, directors, employees, agents, advisors and other representatives involved in the Transactions and the successors of each of the foregoing, it
being understood that in no event will this indemnity apply to any Commitment Party or its affiliates in their capacity as financial advisors to you or the
Company or any of your or its affiliates in connection with the Acquisition or any other potential acquisition of the Company (each, an “Indemnified
Person”), from and against any and all losses, claims, damages and liabilities (collectively, “Losses”) of any kind or nature and reasonable and documented or
invoiced out-of-pocket fees and expenses (limited in the case of legal fees and expenses, as set forth below), joint or several, to which any such Indemnified
Person may become subject to the extent arising out of, resulting from or in connection with this Amended and Restated Commitment Letter (including the
Term Sheets), the Amended and Restated Fee Letter, the Transactions or any related transaction contemplated hereby, the Facilities, or any use of the
proceeds thereof (including, without limitation, any claim, litigation, investigation or proceeding (including any inquiry or investigation) relating thereto
(each, a “Proceeding”)), regardless of whether any such Indemnified Person is a party thereto, whether or not such Proceedings are brought by you, your
equity holders, affiliates, creditors or any other third person, and to reimburse each such Indemnified Person within 30 days after receipt of a written request,
together with reasonably detailed backup documentation, for any reasonable and documented or invoiced out-of-pocket legal fees and expenses (in each case,
excluding the allocated costs of in-house counsel) of one firm of counsel for all such Indemnified Persons, taken as a whole and, if necessary, of a single firm
of local counsel in each appropriate jurisdiction (which may include a single special counsel acting in multiple jurisdictions), including, without limitation,
each appropriate Canadian jurisdiction, and, with your prior written consent, a single regulatory counsel in each applicable specialty for all such Indemnified
Persons, taken as a whole, but no other third party advisors without your prior written consent and, solely in the case of an actual or potential conflict of
interest where the Indemnified Person affected by such conflict notifies you of the existence of such conflict and thereafter retains its own counsel, by such
other one firm of counsel for such affected Indemnified Person and, if necessary, of a single firm of local counsel in each appropriate jurisdiction (which may
include a single special counsel acting in multiple jurisdictions), including, without limitation, each appropriate Canadian jurisdiction, and, with your prior
written consent, a single regulatory counsel in each applicable specialty, but no other third party advisors without your prior written consent, and other
reasonable and documented or invoiced out-of-pocket fees and expenses incurred in connection with investigating, responding to, or defending any of the
foregoing (in each case, excluding the allocated costs of in-house counsel); provided that the foregoing indemnity will not, as to any Indemnified Person,
apply to Losses or related expenses to the extent that they have resulted from (i) the willful misconduct, bad faith or gross negligence of such Indemnified
Person or any of such Indemnified Person’s controlled affiliates or any of its or their respective officers, directors, employees or agents or, to the extent acting
at such Indemnified Person’s direction, advisors or other representatives (as determined by a court of competent jurisdiction in a final and non-appealable
decision), (ii) a material breach of the obligations under this Amended and Restated Commitment Letter of such Indemnified Person or any of such
Indemnified Person’s controlled affiliates or any of its or their respective officers, directors, employees or agents or, to the extent acting at such Indemnified
Person’s direction, advisors or other representatives (as determined by a court of competent jurisdiction in a final and non-appealable decision) or (iii) any
Proceeding (other than a Proceeding against an Administrative Agent or Lead Arranger acting pursuant to this Amended and Restated Commitment Letter in
its capacity as such or of any of its affiliates or its or their respective officers, directors, employees, agents, advisors and other representatives and the
successors of each of the foregoing but subject to clauses (i) and (ii) above) solely between or among Indemnified Persons not arising from any act or
omission by you or any of your affiliates and (b) subject to the proviso at the end of this sentence, if the Closing Date occurs, to reimburse each Commitment
Party from time to time, upon presentation of a summary statement, for all reasonable and documented or invoiced out-of-pocket expenses (including, but not
limited to, out-of-pocket expenses of each Commitment Party’s due diligence investigation, consultants’ fees (to the extent any such consultant has been
retained with your prior written consent (such consent not to be unreasonably withheld or delayed)), syndication expenses, travel expenses and reasonable
fees, disbursements and other charges of a single firm of counsel to the Commitment Parties identified in the Term Sheets and, if necessary, of a single firm of
local counsel to the Commitment Parties in each appropriate jurisdiction (which may include a single firm of special counsel acting in multiple jurisdictions),
including, without limitation, each appropriate Canadian jurisdiction, of a single regulatory counsel in each applicable specialty and of such other counsel
retained with your prior written consent (such consent not to be unreasonably withheld or delayed)), in each case incurred in connection with the Facilities
and the preparation, negotiation and enforcement of this Amended and Restated Commitment Letter, the Amended and Restated Fee Letter, the Facilities
Documentation and any security arrangements in connection therewith (collectively, the “Expenses”; provided that only one equipment appraisal and one
field exam shall be included within the definition of Expenses and that Expenses relating to such equipment appraisal and field exam shall be reimbursed by
you regardless of whether the Closing Date occurs). You acknowledge that we may receive a benefit, including without limitation, a discount, credit or other
accommodation, from any of such counsel based on the fees such counsel may receive on account of their relationship with us including, without limitation,
fees paid pursuant hereto. The foregoing provisions in this paragraph shall be superseded in each case, to the extent covered thereby, by the applicable
provisions contained in the Facilities Documentation upon execution thereof and thereafter shall have no further force and effect.
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Notwithstanding any other provision of this Amended and Restated Commitment Letter, (i) none of us, you (or any of your affiliates), the SPAC (or

any of its affiliates), the Sponsor (or any of its affiliates), the Investors (or any of their respective affiliates), the Company (or any of its affiliates) or any
Indemnified Person shall be liable for any damages arising from the use by others of information or other materials obtained through internet, electronic,
telecommunications or other information transmission systems, except to the extent that such damages have resulted from the willful misconduct, bad faith or
gross negligence of such person or any of such person’s controlled affiliates or any of its or their respective officers, directors, employees or agents or, to the
extent acting at such person’s direction, advisors or other representatives (as determined by a court of competent jurisdiction in a final and non-appealable
decision); provided that (x) nothing in this clause (i) shall impact the Commitment Parties’ right to indemnification hereunder and (y) the foregoing shall not
limit your responsibility for the contents of such information and other materials, including to the extent of any representations and warranties with respect
thereto contained herein or in the Facilities Documentation; and (ii) none of us, you (or any of your affiliates), the SPAC (or any of its affiliates), the Sponsor
(or any of its affiliates), the Investors (or any of their respective affiliates) or any Indemnified Person shall be liable for any indirect, special, punitive or
consequential damages (including, without limitation, any loss of profits, business or anticipated savings) in connection with this Amended and Restated
Commitment Letter, the Amended and Restated Fee Letter, the Transactions (including the Facilities and the use of proceeds thereunder), or with respect to
any activities related to the Facilities, including the preparation of this Amended and Restated Commitment Letter, the Amended and Restated Fee Letter and
the Facilities Documentation; provided that nothing in this paragraph shall limit your indemnity and reimbursement obligations to the extent that such
indirect, special, punitive or consequential damages are included in any claim by a third party with respect to which the applicable Indemnified Person is
entitled to indemnification as set forth in the immediately preceding paragraph.

 
You shall not be liable for any settlement of any Proceeding effected without your written consent (which consent shall not be unreasonably withheld

or delayed), but if settled with your written consent or if there is a final and non-appealable judgment by a court of competent jurisdiction in any such
Proceeding, you agree to indemnify and hold harmless each Indemnified Person from and against any and all Losses and related expenses by reason of such
settlement or judgment in accordance with and to the extent provided in the other provisions of this Section 7.
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You shall not, without the prior written consent of any Indemnified Person (which consent shall not be unreasonably withheld or delayed) (it being

understood that the withholding of consent due to non-satisfaction of any of the conditions described in clauses (i) and (ii) of this sentence shall be deemed
reasonable), effect any settlement of any pending or threatened Proceedings in respect of which indemnity could have been sought hereunder by such
Indemnified Person unless such settlement (i) includes an unconditional release of such Indemnified Person in form and substance reasonably satisfactory to
such Indemnified Person from all liability or claims that are the subject matter of such Proceeding and (ii) does not include any statement as to or any
admission of fault, culpability, wrongdoing or a failure to act by or on behalf of any Indemnified Person.

 
Notwithstanding the foregoing, each Indemnified Person shall be obligated to refund or return any and all amounts paid by you under this Section 7

to such Indemnified Person for any Losses to the extent such Indemnified Person is not entitled to payment of such amounts in accordance with the terms
hereof.

 
8. Sharing of Information, Absence of Fiduciary Relationships, Affiliate Activities.
 
You acknowledge that the Commitment Parties and their affiliates may be providing debt financing, equity capital or other services (including,

without limitation, financial advisory services) to other persons in respect of which you, the SPAC, the Sponsor, the Company or your or their respective
affiliates or subsidiaries may have conflicting interests regarding the transactions described herein and otherwise. None of the Commitment Parties or their
affiliates will use confidential information obtained from you, the SPAC, the Sponsor, the Company or your or their respective affiliates or subsidiaries by
virtue of the transactions contemplated by this Amended and Restated Commitment Letter or their other relationships with you, the SPAC, the Sponsor, the
Company and your or their respective affiliates and subsidiaries in connection with the performance by them or their affiliates of services for other persons,
and none of the Commitment Parties or their affiliates will furnish any such information to other persons, except to the extent permitted below. You also
acknowledge that none of the Commitment Parties or their affiliates has any obligation to use in connection with the transactions contemplated by this
Amended and Restated Commitment Letter, or to furnish to you, confidential information obtained by them from other persons and that we shall not be
imputed to have knowledge of confidential information provided to or obtained by Goldman Sachs & Co. LLC and Credit Suisse Securities (USA) LLC in
their respective capacities as Sell-Side Financial Advisors (as defined below) and shall not be under any obligation to furnish to you any information that the
Sell-Side Financial Advisors may possess about the Sellers, the Company, the Acquisition and other potential purchasers and their respective strategies and
bids.

 
As you know, certain of the Commitment Parties and their affiliates are full service securities firms engaged, either directly or through their affiliates,

in various activities, including securities trading, commodities trading, investment management, financing and brokerage activities and financial planning and
benefits counseling for both companies and individuals. In the ordinary course of these activities, certain of the Commitment Parties and their respective
affiliates may actively engage in commodities trading or trade the debt and equity securities (or related derivative securities) and financial instruments
(including bank loans and other obligations) of you, the Company and other companies which may be the subject of the arrangements contemplated by this
Amended and Restated Commitment Letter for their own account and for the accounts of their customers and may at any time hold long and short positions in
such securities. Certain of the Commitment Parties or their affiliates may also co-invest with, make direct investments in, and invest or co-invest client
monies in or with funds or other investment vehicles managed by other parties, and such funds or other investment vehicles may trade or make investments in
securities of you, the Company or other companies which may be the subject of the arrangements contemplated by this Amended and Restated Commitment
Letter or engage in commodities trading with any thereof.
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The Commitment Parties and their respective affiliates may have economic interests that conflict with those of you or the Company and may be

engaged in a broad range of transactions that involve interests that differ from yours and those of your affiliates, and the Commitment Parties have no
obligation to disclose any interests to you or your affiliates. You agree that the Commitment Parties will act under this Amended and Restated Commitment
Letter as independent contractors and that nothing in this Amended and Restated Commitment Letter or the Amended and Restated Fee Letter will be deemed
to create an advisory, fiduciary or agency relationship or fiduciary or other implied duty between the Commitment Parties and you, the Company, your and its
respective equity holders or your and their respective affiliates. You acknowledge and agree that (i) the transactions contemplated by this Amended and
Restated Commitment Letter and the Amended and Restated Fee Letter are arm’s length commercial transactions between the Commitment Parties and, if
applicable, their affiliates, on the one hand, and you, on the other, (ii) in connection therewith and with the process leading to such transaction each
Commitment Party and its applicable affiliates (as the case may be) is acting solely as a principal and has not been, is not and will not be acting as an agent,
advisor or fiduciary of you, the Company, your and its management, equity holders, creditors, affiliates or any other person, (iii) the Commitment Parties and
their applicable affiliates (as the case may be) have not assumed an advisory or fiduciary responsibility or any other obligation in favor of you or your
affiliates with respect to the transactions contemplated hereby or the process leading thereto (irrespective of whether the Commitment Parties or any of their
respective affiliates have advised or are currently advising you or the Company on other matters) except the obligations expressly set forth in this Amended
and Restated Commitment Letter and the Amended and Restated Fee Letter and (iv) the Commitment Parties have not provided any legal, accounting,
regulatory or tax advice and you have consulted your own legal and financial advisors to the extent you deemed appropriate. You further acknowledge and
agree that you are responsible for making your own independent judgment with respect to the Transactions and any transactions related thereto and the
process leading thereto. You agree that you will not claim that the Commitment Parties or their applicable affiliates, as the case may be, have rendered
advisory services of any nature or respect, or owe a fiduciary or similar duty to you or your affiliates, in connection with such transactions or the process
leading thereto.

 
You acknowledge that certain of the Commitment Parties (or their respective affiliates) are, or may at any time be a lender under the ABL Precedent

Documentation (in such capacity, each an “Existing Lender”). You acknowledge and agree that each Existing Lender (a) will be acting for its own account as
principal in connection with the ABL Precedent Documentation, (b) will be under no obligation or duty as a result of the Commitment Parties’ roles in
connection with the transactions contemplated by this Amended and Restated Commitment Letter or otherwise to take any action or refrain from taking any
action (including with respect to voting for or against any requested amendments (including the Existing ABL Consent)), or exercising any rights or remedies,
that such Existing Lender may be entitled to take or exercise in respect of the ABL Precedent Documentation and (c) may manage its exposure to the ABL
Precedent Documentation without regard to the Commitment Parties’ roles hereunder. In addition, you acknowledge and agree that this Amended and
Restated Commitment Letter (a) is not a guarantee with respect to the successful outcome of the Existing ABL Consent and that no assurance can be given
that the Existing ABL Consent will be obtained, (b) does not create an obligation on the part of any Existing Lender to consent to the Existing ABL Consent
and (c) does not create an obligation on the part of any Commitment Party or Existing Lender to purchase any loans or commitments (or to pay any fees) in
respect of the ABL Precedent Documentation in order to obtain the necessary consents required to achieve the effectiveness of the Existing ABL Consent.
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In addition, please note that Goldman Sachs & Co. LLC has been retained by Algeco/Scotsman Holding S.à r.l. as financial advisor in connection

with the Acquisition and Credit Suisse Securities (USA) LLC has been retained by Williams Scotsman International, Inc. (together with Algeco/Scotsman
Holding S.à r.l., the “Sellers”) as financial advisor in connection with the Acquisition (in such respective capacities, the “Sell-Side Financial Advisors”). You
agree to such retention, and further agree not to assert any claim you might allege based on any actual or potential conflicts of interest that might be asserted
to arise or result from, on the one hand, the engagement of each Sell-Side Financial Advisor or Goldman Sachs & Co. LLC, Credit Suisse Securities (USA)
LLC and/or their respective affiliates’ arranging or providing or contemplating arranging or providing financing for any competing bidder and, on the other
hand, our and our affiliates’ relationships with you as described and referred to herein. You acknowledge that, in such capacity, each Sell-Side Financial
Advisor may recommend that the applicable Seller not pursue or accept your offer or proposal for the Acquisition or advise the applicable Seller in other
manners adverse to your interests. Each of the Commitment Parties hereby acknowledges (i) the retention of Goldman Sachs & Co. LLC and Credit Suisse
Securities (USA) LLC as the Sell-Side Financial Advisors and (ii) that such relationship does not create any fiduciary duties or fiduciary responsibilities to
such Commitment Party on the part of Goldman Sachs & Co. LLC, Credit Suisse Securities (USA) LLC or any of their respective affiliates.

 
Each of the Commitment Parties hereby acknowledges (i) the retention of MLPFS as financial advisor to the SPAC in connection with the

Acquisition and (ii) that such relationship does not create any fiduciary duties or fiduciary responsibilities to such Commitment Party on the part of MLPFS
or its affiliates.

 
9. Confidentiality.

 
You agree that you will not disclose, directly or indirectly, the Amended and Restated Fee Letter or the contents thereof or this Amended

and Restated Commitment Letter, the Term Sheets, the other exhibits and attachments hereto or the contents of each thereof, or the activities of any
Commitment Party pursuant hereto or thereto, to any person or entity, except (a) to the SPAC, the Company and the Sponsor, and to your, the Company’s and
any of the SPAC’s or the Sponsor’s officers, directors, agents, employees, attorneys, accountants, advisors, controlling persons or equity holders and to actual
and potential equity co-investors who are informed of the confidential nature thereof, (b) if the Commitment Parties consent in writing (such consent not to be
unreasonably withheld or delayed) to such proposed disclosure or (c) pursuant to the order of any court or administrative agency in any pending legal, judicial
or administrative proceeding, or otherwise as required by applicable law or compulsory legal process or to the extent requested or required by governmental
and/or regulatory authorities, in each case based on the reasonable advice of your legal counsel (in which case you agree, to the extent practicable and not
prohibited by applicable law, rule or regulation to inform us promptly thereof prior to disclosure), including to the extent required by the Securities and
Exchange Commission or other governmental authority in connection with any public filing relating to the Transactions; provided that (i) you may disclose
this Amended and Restated Commitment Letter and its contents, including the Term Sheets and other exhibits and attachments hereto (but not the Amended
and Restated Fee Letter or the contents thereof), in any syndication or other marketing materials in connection with the Facilities (including the Information
Materials) or in connection with any public or regulatory filing requirements relating to the Transactions, (ii) you may disclose the Term Sheets and the other
exhibits and annexes to this Amended and Restated Commitment Letter and the contents thereof, to potential Lenders and their affiliates involved in the
related commitments and to rating agencies in connection with obtaining the Ratings, (iii) you may disclose the aggregate fee amount contained in the
Amended and Restated Fee Letter as part of Projections, pro forma information or a generic disclosure of aggregate sources and uses related to fee amounts
related to the Transactions to the extent customary or required in offering and marketing materials for the Facilities, the Takeout Securities or in any public or
regulatory filing relating to the Transactions or any offering or private placement of any Takeout Securities (and only to the extent aggregated with all other
fees and expenses of the Transactions and not presented as an individual line item unless required by applicable law, rule or regulation), (iv) you may disclose
the Amended and Restated Commitment Letter and the Amended and Restated Fee Letter in connection with defending any of your rights or with respect to
any remedy or enforcement of any right under this Amended and Restated Commitment Letter and the Amended and Restated Fee Letter, (v) you may
disclose the Term Sheets (but not the other portions of the Amended and Restated Commitment Letter or the Amended and Restated Fee Letter) to any rating
agency in connection with the Transactions on a confidential basis, (vi) after the Closing Date, you may disclose the Amended and Restated Commitment
Letter and the Amended and Restated Fee Letter on a confidential basis to persons performing customary accounting functions, including accounting for
deferred financing costs, (vii) you may disclose this Amended and Restated Commitment Letter (but not the Amended and Restated Fee Letter) in any
customary Rule 144A/Regulation S offering memorandum for primary or secondary offerings of the debt securities related to the Takeout Securities and (viii)
you may disclose this Amended and Restated Commitment Letter and the contents hereof (but not the Amended and Restated Fee Letter or the contents
thereof) to the extent that the Amended and Restated Commitment Letter becomes publicly available other than as a result of a breach of this Amended and
Restated Commitment Letter by you, the Company or your or its respective affiliates. The confidentiality provisions set forth in this paragraph shall survive
the termination of this Amended and Restated Commitment Letter and expire and shall be of no further effect (other than with respect to the Amended and
Restated Fee Letter) following the second anniversary of the date of the Original Commitment Letter.
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The Commitment Parties and their affiliates will use all non-public information provided to any of them or such affiliates by or on behalf of you

hereunder or in connection with the Transactions solely for the purpose of providing the services which are the subject of this Amended and Restated
Commitment Letter and negotiating, evaluating and contemplating the transactions contemplated hereby and shall treat confidentially all such information
and shall not publish, disclose or otherwise divulge, such information; provided that nothing herein shall prevent the Commitment Parties and their affiliates
from disclosing any such information (a) pursuant to the order of any court or administrative agency or in any pending legal, judicial or administrative
proceeding, or otherwise as required by applicable law, rule or regulation, or compulsory legal process based on the reasonable advice of counsel (in which
case the Commitment Parties agree (except with respect to any audit or examination conducted by bank accountants or any governmental or bank regulatory
authority exercising examination or regulatory authority), to the extent practicable and not prohibited by applicable law, rule or regulation, to inform you
promptly thereof prior to disclosure), (b) upon the request or demand of any regulatory authority having jurisdiction over the Commitment Parties or any of
their respective affiliates (in which case the Commitment Parties agree (except with respect to any audit or examination conducted by bank accountants or any
governmental or bank regulatory authority exercising examination or regulatory authority), to the extent practicable and not prohibited by applicable law, rule
or regulation, to inform you promptly thereof prior to disclosure), (c) to the extent that such information becomes publicly available other than by reason of
improper disclosure by the Commitment Parties or any of their affiliates or any related parties thereto (including the persons referred to in clause (f) below) in
violation of any confidentiality obligations owing to you, the Company or any of your or its respective subsidiaries or affiliates or related parties, (d) to the
extent that such information is or was received by the Commitment Parties from a third party that is not, to the Commitment Parties’ knowledge, subject to
contractual or fiduciary confidentiality obligations owing to you, the Company or any of your or its respective affiliates or related parties, (e) to the extent that
such information was already in our possession prior to the date of the Original Commitment Letter, or is independently developed by the Commitment
Parties without the use of any confidential information and without violating the terms of this Amended and Restated Commitment Letter, (f) to the
Commitment Parties’ affiliates and to its and their respective directors, officers, employees, legal counsel, independent auditors, professionals and other
experts or agents who need to know such information in connection with the Transactions and who otherwise are informed of the confidential nature of such
information and who are subject to customary confidentiality obligations of professional practice or who agree in writing to be bound by the terms of this
paragraph (or language substantially similar to this paragraph) (with each such Commitment Party responsible for such person’s compliance with this
paragraph)), (g) for the purposes of establishing a “due diligence” defense or (h) to potential or prospective Lenders, participants or assignees and to any
direct or indirect contractual counterparty to any swap or derivative transaction relating to Borrowers or any of their subsidiaries, in each case who agree to be
bound by the terms of this paragraph (or language substantially similar to this paragraph); provided that (i) the disclosure of any such information to any
Lenders, participants, assignees, hedge providers or prospective Lenders shall be made subject to the acknowledgment and acceptance by such Lender,
participant, assignee, hedge provider or prospective Lender that such information is being disseminated on a confidential basis (on substantially the terms set
forth in this paragraph or as is otherwise reasonably acceptable to you and each Commitment Party, including, without limitation, as agreed in any
Information Materials or other marketing materials) in accordance with the standard syndication processes of such Commitment Party or customary market
standards for dissemination of such type of information, which shall in any event require “click through” or other affirmative actions on the part of recipient
to access such information and (ii) no such disclosure shall be made by such Commitment Party to any person that is at such time a Disqualified Lender. In
the event that any of the Facilities are funded, the Commitment Parties’ and their affiliates’, if any, obligations under this paragraph shall terminate
automatically and, to the extent covered thereby, be superseded by the confidentiality provisions in the Facilities Documentation upon the initial funding
thereunder to the extent such provisions are binding on such Commitment Party. Otherwise, the confidentiality provisions set forth in this paragraph shall
survive the termination of this Amended and Restated Commitment Letter and expire and shall be of no further effect after the second anniversary of the date
of the Original Commitment Letter.
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10. Miscellaneous.
 
This Amended and Restated Commitment Letter and the commitments hereunder shall not be assignable by any party hereto (other than any

assignment subject to the limitations set forth in paragraph 3 above, by an Initial Lender to any Lender) without the prior written consent of each other party
hereto (such consent not to be unreasonably withheld or delayed) (and any attempted assignment without such consent shall be null and void).
Notwithstanding the foregoing, the parties hereby agree that MLPFS may, without notice to or the consent of the Borrowers or you or any other person, assign
its rights and obligations under this Amended and Restated Commitment Letter and the Amended and Restated Fee Letter to any other registered broker-
dealer wholly-owned by Bank of America Corporation to which all or substantially all of Bank of America Corporation’s or any of its subsidiaries’
investment banking, commercial lending services or related businesses may be transferred following the date of the Original Commitment Letter.
Notwithstanding the foregoing, the parties hereby agree that GSLP may, without notice to or the consent of the Borrowers or you or any other person, assign
its rights and obligations under this Amended and Restated Commitment Letter and the Amended and Restated Fee Letter to Goldman Sachs Bank USA. This
Amended and Restated Commitment Letter and the commitments hereunder are intended to be solely for the benefit of the parties hereto (and Indemnified
Persons to the extent expressly set forth herein) and are not intended to confer any benefits upon, or create any rights in favor of, any person other than the
parties hereto (and Indemnified Persons to the extent expressly set forth herein). Subject to the limitations set forth in Section 3 above, the Commitment
Parties reserve the right to employ the services of their affiliates or branches in providing services contemplated hereby and to allocate, in whole or in part, to
their affiliates or branches certain fees payable to the Commitment Parties in such manner as the Commitment Parties and their affiliates or branches may
agree in their sole discretion and, to the extent so employed, such affiliates and branches shall be entitled to the benefits and protections afforded to, and shall
be subject to the provisions governing the conduct of, the Commitment Parties hereunder. This Amended and Restated Commitment Letter may not be
amended or any provision hereof waived or modified except by an instrument in writing signed by each of the Commitment Parties and you. This Amended
and Restated Commitment Letter may be executed in any number of counterparts, each of which shall be deemed an original and all of which, when taken
together, shall constitute one agreement. Delivery of an executed counterpart of a signature page of this Amended and Restated Commitment Letter by
facsimile transmission or other electronic transmission (i.e., a “pdf” or “tif”) shall be effective as delivery of a manually executed counterpart hereof. This
Amended and Restated Commitment Letter (including the exhibits hereto), together with the Amended and Restated Fee Letter dated the date hereof, (i) are
the only agreements that have been entered into among the parties hereto with respect to the Facilities and (ii) supersede all prior understandings, whether
written or oral, among us with respect to the Facilities and sets forth the entire understanding of the parties hereto with respect thereto. THIS AMENDED
AND RESTATED COMMITMENT LETTER, AND ANY CLAIM, CONTROVERSY OR DISPUTE ARISING UNDER, OR RELATED TO, THIS
AMENDED AND RESTATED COMMITMENT LETTER (INCLUDING, WITHOUT LIMITATION, ANY CLAIMS SOUNDING IN CONTRACT LAW
OR TORT LAW ARISING OUT OF THE SUBJECT MATTER HEREOF) SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH,
THE LAWS OF THE STATE OF NEW YORK; provided, however, that it is understood and agreed that (a) the interpretation of the definition of Company
Material Adverse Effect (as defined in Exhibit D hereto) (and whether or not a Company Material Adverse Effect (as defined in Exhibit D hereto) has
occurred), (b) the determination of the accuracy of any Specified Acquisition Agreement Representation and whether as a result of any inaccuracy thereof you
(or your affiliates) have the right (taking into account any applicable cure provisions) to terminate your (or your affiliates’) obligations under the Acquisition
Agreement or to decline to consummate the Acquisition (in accordance with the terms of the Acquisition Agreement) and (c) the determination of whether the
Acquisition has been consummated in accordance with the terms of the Acquisition Agreement, in each case shall be governed by, and construed in
accordance with, the laws of the State of Delaware, regardless of the laws that might otherwise govern under applicable principles of conflicts of laws thereof.
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Any Lead Arranger may, subject to your consent (which consent will not be unreasonably withheld or delayed), place customary advertisements in

financial and other newspapers and periodicals or on a home page or similar place for dissemination of customary information on the Internet or worldwide
web as it may choose, and circulate similar promotional materials, in each case, after the Closing Date, in the form of “tombstone” or otherwise describing the
name of the Borrowers and the amount, type and closing date of the Transactions, all at the expense of such Lead Arranger.

 
Each of the parties hereto agrees that (i) this Amended and Restated Commitment Letter is a binding and enforceable agreement with respect to the

subject matter contained herein, including an agreement of each party to negotiate in good faith the Facilities Documentation in a manner consistent with this
Amended and Restated Commitment Letter, it being acknowledged and agreed that the commitment provided hereunder is subject to the conditions precedent
as expressly provided herein, and (ii) the Amended and Restated Fee Letter is a legally valid and binding agreement of the parties thereto with respect to the
subject matter set forth therein; provided that nothing in this Amended and Restated Commitment Letter obliges you or any of your affiliates to consummate
the Acquisition or to draw all or any portion of the Facilities.

 
EACH OF THE PARTIES HERETO IRREVOCABLY WAIVES THE RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING, CLAIM

OR COUNTERCLAIM BROUGHT BY OR ON BEHALF OF ANY PARTY RELATED TO OR ARISING OUT OF THIS AMENDED AND RESTATED
COMMITMENT LETTER OR THE AMENDED AND RESTATED FEE LETTER OR THE PERFORMANCE OF SERVICES HEREUNDER OR
THEREUNDER.
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Each of the parties hereto hereby irrevocably and unconditionally (a) submits, for itself and its property, to the exclusive jurisdiction of any New

York State court or Federal court of the United States of America sitting in the Borough of Manhattan, and any appellate court from any thereof, in any action
or proceeding arising out of or relating to this Amended and Restated Commitment Letter, the Amended and Restated Fee Letter or the transactions
contemplated hereby or thereby, and agrees that all claims in respect of any such action or proceeding shall only be heard and determined in such New York
State court or, to the extent permitted by law, in such Federal court, (b) waives, to the fullest extent it may legally and effectively do so, any objection which it
may now or hereafter have to the laying of venue of any suit, action or proceeding arising out of or relating to this Amended and Restated Commitment
Letter, the Amended and Restated Fee Letter or the transactions contemplated hereby or thereby in any New York State or in any such Federal court, (c)
waives, to the fullest extent permitted by law, the defense of an inconvenient forum to the maintenance of such action or proceeding in any such court and (d)
agrees that a final judgment in any such suit, action or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in
any other manner provided by law. Each of the parties hereto agrees that service of process, summons, notice or document by registered mail addressed to you
or us at the addresses set forth above shall be effective service of process for any suit, action or proceeding brought in any such court.

 
We hereby notify you that pursuant to the requirements of the USA PATRIOT Act (Title III of Pub. L. 107-56 (signed into law October 26, 2001)

(the “PATRIOT Act”)) and the Proceeds of Crime (Money Laundering) and Terrorist Financing Act (Canada) and such other applicable policies, regulations,
laws or rules, collectively, including any guidelines or orders thereunder (collectively, the “Canadian AML Legislation”), each of us and each of the Lenders
may be required to obtain, verify and record information that identifies the Borrowers and the Guarantors, which information may include their names,
addresses, tax identification numbers and other information that will allow each of us and the Lenders to identify the Borrowers and the Guarantors in
accordance with the PATRIOT Act and the Canadian AML Legislation. This notice is given in accordance with the requirements of the PATRIOT Act and the
Canadian AML Legislation and is effective for each of us and the Lenders.

 
The indemnification, compensation (if applicable), reimbursement (if applicable), jurisdiction, governing law, venue, waiver of jury trial, syndication

and confidentiality provisions contained herein and in the Amended and Restated Fee Letter and the provisions of Section 8 of this Amended and Restated
Commitment Letter shall remain in full force and effect regardless of whether the Facilities Documentation shall be executed and delivered and
notwithstanding the termination or expiration of this Amended and Restated Commitment Letter or the Initial Lenders’ commitments hereunder; provided that
your obligations under this Amended and Restated Commitment Letter (except as specifically set forth in the third through seventh paragraphs of Section 3 of
this Amended and Restated Commitment Letter and the penultimate sentence of Section 4 of this Amended and Restated Commitment Letter, and other than
your obligations with respect to the confidentiality of this Amended and Restated Commitment Letter, the Amended and Restated Fee Letter and the contents
hereof and thereof) shall automatically terminate and be superseded, in each case to the extent covered thereby, by the provisions of the Facilities
Documentation, upon the initial funding thereunder, and you shall automatically be released from all liability in connection therewith at such time. You may
terminate this Amended and Restated Commitment Letter and the Initial Lenders’ commitments with respect to the Facilities hereunder in their entirety at any
time subject to the provisions of the preceding sentence. In addition, in the event that a lesser amount of indebtedness is required to fund the Transactions for
any reason, you may reduce the Initial Lenders’ commitments with respect to the Facilities (on a pro rata basis amongst the Initial Lenders in the applicable
Facility) in a manner consistent with the allocation of purchase price reduction described under paragraph 1 of Exhibit D.
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Section headings used herein are for convenience of reference only and are not to affect the construction of, or to be taken into consideration in

interpreting, this Amended and Restated Commitment Letter.
 
If the foregoing correctly sets forth our agreement, please indicate your acceptance of the terms of this Amended and Restated Commitment Letter

and of the Amended and Restated Fee Letter by returning to the Lead Arrangers executed counterparts hereof and of the Amended and Restated Fee Letter not
later than 11:59 p.m., New York City time, on [ ], 2017. The offer of the Initial Lenders and the Lead Arrangers to provide the commitments and services
hereunder will expire at such time in the event that the Commitment Parties have not received such executed counterparts in accordance with the immediately
preceding sentence. Upon execution and delivery of this Amended and Restated Commitment Letter and the Amended and Restated Fee Letter by you at or
prior to such time, we agree to hold our commitments to provide the Facilities and our other undertakings in connection therewith available for you until the
earliest of (i) the termination of the Acquisition Agreement in accordance with its terms (other than with respect to provisions therein that expressly survive
termination), prior to closing of the Acquisition, (ii) the consummation of the Acquisition without the funding of the Facilities and (iii) 5:00 p.m., New York
City time, on December 19, 2017. Upon the occurrence of any of the events referred to in the preceding sentence, the commitments to provide the Facilities
and our other undertakings in connection therewith shall automatically terminate unless the Commitment Parties shall, in their discretion, agree to an
extension in writing.

 
[Remainder of this page intentionally left blank]
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We are pleased to have been given the opportunity to assist you in connection with the financing for the Transactions.

 
Very truly yours,

 
 BANK OF AMERICA, N.A.
  
 By:  /s/ Michael Lemiszko
  Name: Michael Lemiszko
  Title: Senior Vice President
   
 MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED
   
 By:  /s/ Stephen T. Saymanski
  Name: Stephen T. Saymanski
  Title: Director
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 DEUTSCHE BANK AG, CANADA BRANCH
   
 By: /s/ Dan Sooley
  Name: Dan Sooley
  Title: Chief Country Officer
   
 By:  /s/ Rupert Gomes
  Name: Rupert Gomes
  Title: Vice President
   
 DEUTSCHE BANK AG CAYMAN ISLANDS BRANCH
   
 By:  /s/ Michael Shanahan
  Name: Michael Shanahan
  Title: Director
   
 By:  /s/ Ryan Corning
  Name: Ryan Corning
  Title: Director
   
 DEUTSCHE BANK AG NEW YORK BRANCH
   
 By:  /s/ Stephen R. Lapidus
  Name: Stephen R. Lapidus
  Title: Director
   
 By:  /s/ Ryan Corning
  Name: Ryan Corning
  Title: Director
   
 DEUTSCHE BANK SECURITIES INC.
   
 By:  /s/ Michael Shanahan
  Name: Michael Shanahan
  Title: Director
   
 By:  /s/ Ryan Corning
  Name: Ryan Corning
  Title: Director
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 MORGAN STANLEY SENIOR FUNDING, INC.
   
 By: /s/ Ryan Murphy
  Name: Ryan Murphy
  Title: Authorized Signatory
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 GOLDMAN SACHS LENDING PARTNERS LLC
   
 By: /s/ Thomas M. Manning
  Name: Thomas M. Manning
  Title: Authorized Signatory
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 CREDIT SUISSE SECURITIES (USA) LLC
   
 By: /s/ Adam Forchheimer
  Name: Adam Forchheimer
  Title: Authorized Signatory
   
 CREDIT SUISSE AG, CAYMAN ISLANDS BRANCH
   
 By: /s/ Mikhail Faybusovich
  Name: Mikhail Faybusovich
  Title: Authorized Signatory
   
 By: /s/ Warren Van Heyst
  Name: Warren Van Heyst
  Title: Authorized Signatory
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 ING CAPITAL LLC
   
 By: /s/ Doug S. Clarida
  Name: Doug S. Clarida
  Title: Director
   
 By: /s/ Jean V. Grasso
  Name: Jean V. Grasso
  Title: Managing Director
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Accepted and agreed to as of  
the date first above written:  
  
WILLIAMS SCOTSMAN HOLDINGS CORP.  
  
By: /s/ Jeff Sagansky  
 Name: Jeff Sagansky  
 Title: President  
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EXHIBIT A
 

Project Sapphire
Transaction Description

 
Capitalized terms used but not defined in this Exhibit A shall have the meanings set forth in the other Exhibits to the Amended and Restated

Commitment Letter to which this Exhibit A is attached (the “Amended and Restated Commitment Letter”) or in the Amended and Restated Commitment
Letter. In the case of any such capitalized term that is subject to multiple and differing definitions, the appropriate meaning thereof in this Exhibit A shall be
determined by reference to the context in which it is used.

 
Williams Scotsman Holdings Corp., a newly created corporation organized under the laws of the State of Delaware (“Holdings” or “you”), formed at

the direction of Double Eagle Acquisition Corp., a Cayman Islands exempted company to be converted to a Delaware corporation prior to the Closing Date
(the “SPAC”), intends to acquire (the “Acquisition”) all the issued and outstanding equity interests of Williams Scotsman International, Inc., a Delaware
corporation (the “Company”), from the equity holders of the Company. Holdings intends to consummate the Acquisition pursuant to that certain Stock
Purchase Agreement dated as of August 21, 2017 (together with all exhibits, annexes, schedules and other disclosure letters thereto, collectively, as modified,
amended, supplemented, consented to or waived, the “Acquisition Agreement”) by and among Algeco Scotsman Global S.à r.l., Algeco Scotsman Holdings
Kft., the SPAC and Holdings, pursuant to which Holdings will acquire all of the issued and outstanding shares of capital stock of the Company for the
purchase price specified in the Acquisition Agreement (collectively, the “Acquisition Consideration”).

 
The SPAC was formed for the purpose of effecting a merger, share exchange, asset acquisition, share purchase, reorganization or other similar

business combination with one or more operating businesses (a “Business Combination”), and in connection therewith, the SPAC now seeks to consummate
the Acquisition. The SPAC is required, by the terms of its documents of incorporation, after signing the Acquisition Agreement (which constitutes the
definitive agreement for the Business Combination) to seek shareholder approval (the “Proxy Process”) of the Business Combination at a meeting called for
such purpose in connection with which shareholders may seek to redeem their Class A ordinary shares in the SPAC, regardless of whether they vote for or
against the Business Combination, for cash equal to their pro rata share of the aggregate amount then on deposit in the SPAC’s trust account calculated as of
two business days prior to the consummation of the Business Combination, including interest but less income taxes payable.

 
In connection with the foregoing, it is intended that:

 
a) The SPAC has established Holdings.

 
The SPAC will directly or indirectly make cash equity contributions to Holdings (the foregoing, collectively, the “SPAC Equity Contribution”) in an
aggregate amount equal to at least the sum of $250.0 million plus such additional amount such that the aggregate amount of the SPAC Equity
Contribution together with the TDR Equity Contribution (as defined below) is at least equal to $680.0 million. The SPAC Equity Contribution and the
TDR Equity Contribution are collectively referred to herein as the “Equity Contribution”.
 
TDR Capital LLP and its affiliates and its funds, partnerships or other co-investment vehicles managed, advised or controlled by the foregoing
(collectively, the “Sponsor”) and certain other investors arranged by and/or designated by the Sponsor (collectively with the Sponsor, the “Investors”)
will directly or indirectly make cash equity contributions to the SPAC, the net proceeds of which will be contributed by the SPAC to Holdings (the
foregoing, collectively, the “TDR Equity Contribution”).
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b) The Borrowers will obtain the $600.0 million asset based revolving credit facility described in Exhibit B to the Amended and Restated Commitment

Letter (the “ABL Facility).
 
c) The Administrative Borrower will (i) issue and sell second-lien senior secured notes (the “Notes”) in a Rule 144A or other private placement yielding

$300.0 million in gross cash proceeds and/or (ii) to the extent that less than $300.0 million in Notes are issued on or prior to the Closing Date obtain
$300.0 million of senior secured increasing rate loans (the “Bridge Loans”) under a senior secured credit facility described in Exhibit C to the Amended
and Restated Commitment Letter (the “Bridge Facility” and, together with the ABL Facility, the “Facilities”) minus the gross cash proceeds from the
Notes issued on or prior to the Closing Date.

 
d) The proceeds of the Stock Consideration (as defined in Exhibit D to the Amended and Restated Commitment Letter), the Equity Contribution, the

Facilities (and/or the Notes) and cash on hand at the Company and its subsidiaries on the Closing Date will be applied (i) as described above to pay the
Acquisition Consideration and (ii) to pay the fees and expenses incurred in connection with the Transactions (such fees and expenses, the “Transaction
Costs”) (the amounts set forth in clauses (i) and (ii) above, collectively, the “Acquisition Funds”).

 
The transactions described above (including the payment of Transaction Costs) are collectively referred to herein as the “Transactions”.
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EXHIBIT B
 

Project Sapphire
$600.0 Million ABL Facility

Summary of Principal Terms and Conditions1

 
Borrowers:  Williams Scotsman International, Inc., a Delaware corporation (the “Administrative Borrower”), Williams

Scotsman, Inc., a Maryland corporation, Williams Scotsman, LLC, a Delaware limited liability company, and a
newly formed wholly-owned U.S. subsidiary of the Administrative Borrower to own units that are not subject to
certificate of title issued under motor vehicle or applicable laws (“New WillScot”) will be the borrowers under the
U.S. ABL Facility described below, together with any additional wholly owned U.S. subsidiary of William Scotsman
International, Inc. that becomes a borrower under the U.S. ABL Facility after the Closing Date on terms and
conditions consistent with the ABL Facility Documentation Considerations (including the delivery of information
required pursuant to applicable “know your customer” and anti-money laundering rules and regulations)
(collectively, the “U.S. Borrowers”).
 
Williams Scotsman of Canada, Inc., a corporation incorporated under the Business Corporations Act (Ontario) will
be the borrower under the Canadian ABL Facility described below, together with any additional wholly owned
Canadian subsidiary of Williams Scotsman of Canada, Inc. that becomes a borrower under the Canadian ABL
Facility after the Closing Date on terms and conditions consistent with the ABL Facility Documentation
Considerations (including the delivery of information required pursuant to applicable “know your customer” and
anti-money laundering rules and regulations) (collectively, the “Canadian Borrowers” and, together with the U.S.
Borrowers, the “Borrowers”).

   
Holdings:  Williams Scotsman Holdings Corp., a newly created corporation organized under the laws of the State of Delaware

(“Holdings”).
   
Transactions:  As set forth in Exhibit A to the Amended and Restated Commitment Letter.
   
ABL Administrative Agent and ABL
Collateral Agent:

 Bank of America, N.A. (together with its designated affiliates, “Bank of America”) will act as sole administrative
agent and sole collateral agent (in such capacities, the “ABL Administrative Agent”) for a syndicate of banks,
financial institutions and other institutional lenders and investors reasonably acceptable to the Lead Arrangers (as
defined below) and the Administrative Borrower (the Administrative Borrower’s consent not to be unreasonably
withheld or delayed), excluding any Disqualified Lender (together with the Initial ABL Lenders, the “ABL
Lenders”), and will perform the duties customarily associated with such roles.

   
Joint Lead Arrangers and Joint
Bookrunners:

 Merrill Lynch, Pierce, Fenner & Smith Incorporated (together with its designated affiliates, “MLPFS”), Deutsche
Bank Securities Inc., Morgan Stanley Senior Funding, Inc., Goldman Sachs Lending Partners LLC, Credit Suisse
Securities (USA) LLC and ING Capital LLC will act as joint lead arrangers and joint bookrunners (each in such
capacity, a “Lead Arranger” and, together, the “Lead Arrangers”), in each case for the ABL Facility, and each will
perform the duties customarily associated with such roles.

 
 
 

1 All capitalized terms used but not defined herein shall have the meaning given them in the Amended and Restated Commitment Letter to which this
Term Sheet is attached, including Exhibits A, B, D and E thereto.
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Additional Agents:  The Administrative Borrower may designate in consultation with the Lead Arrangers additional financial institutions

to act as syndication agent, documentation agent or co-documentation agent.
   
ABL Facility:  A four and one-half year senior secured asset based revolving credit facility (the “U.S. ABL Facility”) in an

aggregate principal amount of $530.0 million will be made available to the U.S. Borrowers and a four and one-half
year senior secured asset based revolving credit facility (the “Canadian ABL Facility” and, together with the U.S.
ABL Facility, collectively the “ABL Facility”) in an aggregate principal amount of $70.0 million will be made
available to the Canadian Borrowers. Commitments under the ABL Facility are referred to as “ABL Commitments”
and the loans thereunder, together with (unless the context otherwise requires) the swingline borrowings referred to
below are collectively referred to as “ABL Loans”. ABL Loans borrowed under the U.S. ABL Facility will be
denominated in U.S. Dollars. ABL Loans borrowed under the Canadian ABL Facility will be denominated in
Canadian Dollars or U.S. Dollars, as elected by the applicable Canadian Borrower. The Borrowers shall have the
right to reallocate commitments between the U.S. ABL Facility and the Canadian ABL Facility on a periodic basis
on customary terms and conditions to be agreed.

   
Incremental Facilities:  The ABL Facility Documentation will permit the Borrowers to increase commitments under the U.S. ABL Facility

and/or the Canadian ABL Facility (any such increase, an “Incremental ABL Facility”) in an aggregate amount not
to exceed $300.0 million plus any voluntary prepayments that are accompanied by permanent commitment
reductions under the relevant ABL Facility; provided that (i) no event of default under the ABL Facility has occurred
and is continuing or would exist after giving effect thereto (provided that, solely with respect to the obtaining of an
Incremental ABL Facility incurred in connection with a Limited Condition Acquisition, no event of default shall
exist at the time the definitive documentation for such Limited Condition Acquisition is executed and no payment or
bankruptcy event of default shall exist at the time such Limited Condition Acquisition is consummated, it being
understood and agreed that the terms of this proviso shall not apply to any borrowing or other extension of credit
under any Incremental ABL Facility or the ABL Facility), (ii) the terms of such Incremental ABL Facility will be the
same terms as the relevant ABL Facility being increased provided that (a) if the applicable margin, undrawn
commitment fees and letter of credit fees with respect to such Incremental ABL Facility are greater than those of the
relevant ABL Facility, the applicable margin, undrawn commitment fees and letter of credit fees with respect to such
relevant ABL Facility will be increased to the extent of the applicable differential and (b) notwithstanding the
foregoing, any arrangement, upfront or similar fees that may be agreed to among the Borrowers and the lenders
providing such Incremental ABL Facility will not be shared with the Lenders providing the existing ABL Facility,
(iii) all representations and warranties in the ABL Facility Documentation shall be true and correct in all material
respects on and as of the date of incurrence of the Incremental ABL Facility (or, if any such representations or
warranties are qualified by materiality, material adverse effect or similar language, be true and correct in all respects)
(provided that this clause (iii) shall be subject to customary “SunGard” or “certain funds” limitations solely with
respect to the obtaining of an Incremental ABL Facility incurred in connection with a Limited Condition
Acquisition, it being understood and agreed that the terms of this proviso shall not apply to any borrowing or other
extension of credit under any Incremental ABL Facility or the ABL Facility) and (iv) no more than $75.0 million of
the increases provided for herein shall be applied to increase the amount of the Canadian ABL Facility.
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  The Borrowers may seek commitments in respect of the Incremental ABL Facilities from existing ABL Lenders

(each of which shall be entitled to agree or decline to participate in its sole discretion) and additional banks, financial
institutions and other institutional lenders who will become ABL Lenders in connection therewith (an “ABL
Additional Lender”); provided that the ABL Administrative Agent, the Swingline Lender and the Issuing Lenders
shall have consent rights (not to be unreasonably withheld or delayed) with respect to such ABL Additional Lender,
if such consent would be required under the heading “Assignments and Participations” for an assignment of loans or
commitments, as applicable, to such ABL Additional Lender.

   
Swingline Facility:  In connection with the U.S. ABL Facility, the ABL Administrative Agent (or any of its applicable affiliates) (in such

capacity, the “U.S. Swingline Lender”) will make available to the U.S. Borrowers a swingline facility (the “U.S.
Swingline Facility”) under which the U.S. Borrowers may make short-term borrowings (on same-day notice (in
minimum amounts to be mutually agreed upon and integral multiples to be agreed upon)) of up to $50.0 million. In
connection with the Canadian ABL Facility, the ABL Administrative Agent (or any of its applicable affiliates) (in
such capacity, the “Canadian Swingline Lender” and, together with the U.S. Swingline Lender, collectively the
“Swingline Lender”) will make available to the Canadian Borrowers a swingline facility (the “Canadian Swingline
Facility” and, together with the U.S. Swingline Facility, collectively the “Swingline Facility”) under which the
Canadian Borrowers may make short-term borrowings (on same-day notice (in minimum amounts to be mutually
agreed upon and integral multiples to be agreed upon)) of up to $25.0 million. Except for purposes of calculating the
commitment fees described in this Exhibit B, any such swingline borrowings will reduce availability under the U.S.
ABL Facility or the Canadian ABL Facility, as applicable, on a dollar-for-dollar basis.
 
The Swingline Facility shall be on terms and conditions (including with respect to defaulting lenders) consistent with
the ABL Facility Documentation Considerations.

   
Letters of Credit:  $60.0 million of the U.S. ABL Facility will be available to the U.S. Borrowers for the purpose of issuing standby

letters of credit and $30.0 million of the Canadian ABL Facility will be available to the Canadian Borrowers for the
purpose of issuing standby letters of credit (collectively, “Letters of Credit”). Each Lead Arranger (or any of its
applicable affiliates) (each in such capacity, an “Issuing Lender”) will provide a ratable portion of the foregoing
Letter of Credit sub-limits. Each Letter of Credit shall expire not later than the earlier of (a) twelve months after its
date of issuance or such longer period of time as may be agreed by the applicable Issuing Lender and (b) the fifth
business day prior to the final maturity of the ABL Facility; provided that any Letter of Credit may provide for
automatic renewal thereof for additional periods of up to twelve months or such longer period of time as may be
agreed by the applicable Issuing Lender (which in no event shall extend beyond the date referred to in clause (b)
above, except to the extent cash collateralized or backstopped pursuant to arrangements reasonably acceptable to the
relevant Issuing Lender, provided that no ABL Lender shall be required to fund participations in Letters of Credit
after the maturity date applicable to its commitments). Each Letter of Credit must comply with the relevant Issuing
Lenders’ policies and procedures with respect thereto.

 

 B-3  



 
 
  Letters of Credit shall be issued on terms and conditions (including with respect to defaulting lenders) consistent

with the ABL Facility Documentation Considerations.
   
Purpose:  The letters of credit and proceeds of ABL Loans may be used by the Borrowers to pay the Acquisition Funds or for

working capital and other general corporate purposes, including the financing of Permitted Acquisitions and other
permitted investments and permitted dividends and any other use not prohibited by the ABL Facility Documentation.

   
Availability:  ABL Loans (exclusive of Letter of Credit usage) may be made available on the Closing Date (i) to finance the

Transactions (including payment of a portion of the Acquisition Consideration and all or portion of the Transaction
Costs) and for general corporate purposes, including working capital and/or purchase price adjustments under the
Acquisition Agreement, in an aggregate amount not to exceed $210.0 million (exclusive of amounts described in the
following clause (ii)) and (ii) to finance any OID or upfront fees (“Closing Date Transaction Draw”). Additionally,
Letters of Credit may be issued on the Closing Date in order to backstop or replace letters of credit outstanding on
the Closing Date under the facilities no longer available to the Borrowers or any of their respective subsidiaries as of
the Closing Date (and if the issuer of such letters of credit becomes an ABL Lender under the ABL Facility, such
existing letters of credit may be deemed Letters of Credit outstanding under the ABL Facility). Otherwise, ABL
Loans will be available at any time prior to the final maturity of the ABL Facility, in minimum principal amounts to
be agreed upon. Amounts repaid under the ABL Facility may be reborrowed.

   
Interest Rates:  The interest rates under the ABL Facility will be payable on amounts outstanding thereunder as follows:
   
  U.S. ABL Facility
   
  At the option of the U.S. Borrowers, initially, Adjusted LIBOR plus 2.50% or ABR plus 1.50%, which margins shall

be subject to one step-down of 0.25% and one step-up of 0.25% commencing at the completion of the first full fiscal
quarter completed after the Closing Date based on average historical Excess Availability with respect to the U.S.
ABL Facility during the preceding quarter greater than 66.7% and less than 33.3%, respectively of the Line Cap.

   
  Canadian ABL Facility drawn in U.S. Dollars
   
  At the option of the Canadian Borrowers, initially, Adjusted LIBOR plus 2.50% or Canadian Base Rate plus 1.50%,

which margins shall be subject to one step-down of 0.25% and one step-up of 0.25% commencing at the completion
of the first full fiscal quarter completed after the Closing Date based on average historical Excess Availability with
respect to the Canadian ABL Facility during the preceding quarter greater than 66.7% and less than 33.3%,
respectively of the Line Cap.
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  Canadian ABL Facility drawn in Canadian Dollars
   
  At the option of the Canadian Borrowers, initially, Canadian BA Rate plus 2.50% or Canadian Prime Rate plus

1.50%, which margins shall be subject to one step-down of 0.25% and one step-up of 0.25% commencing at the
completion of the first full fiscal quarter completed after the Closing Date based on average historical Excess
Availability with respect to the Canadian ABL Facility during the preceding quarter greater than 66.7% and less than
33.3%, respectively of the Line Cap.

   
  The Borrowers may elect interest periods of one, two, three or six months (or, if agreed to by all relevant Lenders,

twelve months) for Adjusted LIBOR and Canadian BA Rate borrowings.
   
  Calculation of interest shall be on the basis of the actual days elapsed in a year of 360 days (or 365 or 366 days, as

the case may be, (i) in the case of ABR loans calculated by reference to clause (i) of the definition of ABR and (ii) in
the case of all loans denominated in Canadian Dollars).

   
  Interest shall be payable in arrears (a) for loans accruing interest at a rate based on Adjusted LIBOR or the Canadian

BA Rate, at the end of each interest period and, for interest periods of greater than 3 months, every three months,
and on the applicable maturity date and any date of prepayment and (b) for loans accruing interest based on the
ABR, Canadian Base Rate or Canadian Prime Rate, quarterly in arrears and on the applicable maturity date and any
date of prepayment.

   
  There shall be no Adjusted LIBOR, Canadian BA Rate, ABR, Canadian Base Rate or Canadian Prime Rate floors

for the ABL Facility; provided that in the event any of Adjusted LIBOR, the Canadian BA Rate, ABR, the Canadian
Base Rate or the Canadian Prime Rate is less than zero, such rate will be deemed to be zero.

   
  Adjusted LIBOR, Canadian BA Rate, ABR, Canadian Base Rate and Canadian Prime Rate will be defined in a

customary manner consistent with the ABL Facility Documentation Considerations.
   
Letter of Credit Fees:  A per annum fee equal to the spread over Adjusted LIBOR under the U.S. ABL Facility (in the case of Letters of

Credit issued under the U.S. ABL Facility), the spread over the Canadian BA Rate (in the case of Letters of Credit
issued under the Canadian ABL Facility and denominated in Canadian Dollars) under the Canadian ABL Facility or
the spread over Adjusted LIBOR under the Canadian ABL Facility (in the case of Letters of Credit issued under the
Canadian ABL Facility and denominated in U.S. Dollars), as applicable, will accrue for the account of the applicable
ABL Lenders (other than Defaulting ABL Lenders) on the aggregate face amount of outstanding Letters of Credit,
payable in arrears at the end of each quarter, upon the termination of the respective Letter of Credit and upon the
termination of the relevant ABL Facility, in each case for the actual number of days elapsed over a 360-day year.
Such fees shall be distributed to such ABL Lenders pro rata in accordance with the amount of each such ABL
Lender’s relevant ABL Commitment. In addition, the relevant Borrowers shall pay to the relevant Issuing Lender,
for its own account, (a) a fronting fee not to exceed 0.125% per annum of the aggregate face amount of each
outstanding Letter of Credit issued by it, payable in arrears at the end of each quarter, upon the termination of the
respective Letter of Credit and upon the termination of the relevant ABL Facility, in each case for the actual number
of days elapsed over a 360-day year and (b) customary issuance, processing and administration fees to be agreed.
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ABL Commitment Fees:  U.S. ABL Facility

 
0.50% per annum (or, if the average daily exposure (including with respect to Letters of Credit) under the U.S. ABL
Facility exceeds 25% of the commitments in respect of the U.S. ABL Facility, 0.375%) on the undrawn portion of
the commitments in respect of the U.S. ABL Facility, payable to non-Defaulting ABL Lenders under the U.S. ABL
Facility quarterly in arrears after the Closing Date and upon the termination of the commitments in respect of the
U.S. ABL Facility, calculated based on the number of days elapsed in a 360-day year.

   
  Canadian ABL Facility
   
  0.50% per annum (or, if the average daily exposure (including with respect to Letters of Credit) under the Canadian

ABL Facility exceeds 25% of the commitments in respect of the Canadian ABL Facility, 0.375%) on the undrawn
portion of the commitments in respect of the Canadian ABL Facility, payable to non-Defaulting ABL Lenders under
the Canadian ABL Facility quarterly in arrears after the Closing Date and upon the termination of the commitments
in respect of the Canadian ABL Facility, calculated based on the number of days elapsed in a 360-day year.

   
Default Rate:  With respect to overdue principal, at the applicable interest rate plus 2.00% per annum, and with respect to any other

overdue amount (including overdue interest), at the interest rate applicable to ABR loans plus 2.00% per annum,
which, in each case, shall be payable on demand.

   
Final Maturity and Amortization:  The ABL Facility will mature, and ABL Commitments will terminate, on the date that is four and one-half years

after the Closing Date. The ABL Facility will not amortize.
   
  The ABL Facility Documentation shall contain “amend and extend” provisions pursuant to which individual Lenders

may agree to extend the maturity date of their outstanding ABL Loans (which may include, among other things, an
increase in the interest rates and fees (other than undrawn commitment fees) payable with respect to such extended
Loans, which such extensions shall not be subject to any “default stopper”, financial tests or “most favored nation
pricing provisions”) in respect of the relevant ABL Facility upon the request of the applicable Borrowers and
without the consent of any other Lender (it being understood that (i) no existing Lender will have any obligation to
commit to any such extension and (ii) each Lender under the class being extended shall have the opportunity to
participate in such extension on the same terms and conditions as each other Lender under such class).

   
Borrowing Base:  The borrowing base (the “U.S. Borrowing Base”) applicable to the U.S. ABL Facility at any time shall equal the

sum of:
 
(a) 85% of the net book value of the U.S. Borrowers’ eligible accounts receivable, plus
 
(b) the lesser of (i) 95% of the net book value of the U.S. Borrowers’ eligible rental equipment (which shall include,
without limitation, value added products) and (ii) the product of (x) 85% multiplied by (y) the net orderly liquidation
value percentage identified in the most recent appraisal ordered by the ABL Administrative Agent multiplied by the
net book value of the U.S. Borrowers’ eligible rental equipment, minus
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  (c) customary reserves (as described below).

 
The borrowing base (the “Canadian Borrowing Base” and, together with the U.S. Borrowing Base, the “Borrowing
Base”) applicable to the Canadian ABL Facility at any time shall equal the sum of:
 
(a) 85% of the net book value of the Canadian Borrowers’ eligible accounts receivable, plus
 
(b) the lesser of (i) 95% of the net book value of the Canadian Borrowers’ eligible rental equipment (which shall
include, without limitation, value added products) and (ii) the product of (x) 85% multiplied by (y) the net orderly
liquidation value percentage identified in the most recent appraisal ordered by the ABL Administrative Agent
multiplied by the net book value of the Canadian Borrowers’ eligible rental equipment, plus
 
(c) portions of the U.S. Borrowing Base that have been allocated to the Canadian Borrowing Base (provided that, for
so long as such allocation is in effect, a corresponding reserve shall be placed on the lesser of the commitments in
respect of the U.S. ABL Facility and the amount of the U.S. Borrowing Base, and otherwise the terms of shall
allocation shall be consistent with the ABL Facility Documentation Considerations), minus
 
(d) customary reserves (as described below).
 
Eligibility criteria for eligible accounts receivable and eligible rental equipment shall be set forth in the ABL Facility
Documentation in a manner consistent with the ABL Facility Documentation Considerations.
 
The Borrowing Base will be computed by the Borrowers monthly and a certificate (the “Borrowing Base
Certificate”) presenting the Borrowers’ computation of the Borrowing Base will be delivered to the ABL
Administrative Agent promptly, but in no event later than the 25th calendar day following the end of each calendar
month; provided, however, that (x) during the continuance of a Specified Default (as defined below) or (y) if Excess
Availability (as defined below) under the ABL Facility is less than the greater of (i) $50.0 million and (ii) 10% of the
lesser of (A) the aggregate commitments at such time and (B) the Borrowing Base (the lesser of (A) and (B), the
“Line Cap”) for five consecutive business days, the Borrowers will be required to compute the Borrowing Base and
deliver a Borrowing Base Certificate on a weekly basis (no later than the fourth calendar day after the end of each
week) until the date on which Excess Availability under the ABL Facility has been at least the greater of (i) $50.0
million and (ii) 10% of the Line Cap for at least 20 consecutive calendar days and no Specified Default is
outstanding during such 20 consecutive calendar day period. To the extent the Borrowers deliver a certificate in
respect of the Modified Borrowing Base on the Closing Date, all references in this paragraph that refer to the
Borrowing Base, prior to delivery of the first Borrowing Base Certificate, shall be deemed to refer to the Modified
Borrowing Base.
 
The lesser of (A) the aggregate commitments in respect of the U.S. ABL Facility at any time and (B) the U.S.
Borrowing Base at such time is referred to herein as the “U.S. Line Cap”.
 
The lesser of (A) the aggregate commitments in respect of the Canadian ABL Facility at any time and (B) the
Canadian Borrowing Base at such time is referred to herein as the “Canadian Line Cap”.
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  The ABL Administrative Agent will have the right to establish and modify reserves against the Borrowing Base

assets in its Permitted Discretion. For purposes of the foregoing, “Permitted Discretion” means the commercially
reasonable credit judgment of the ABL Administrative Agent exercised in good faith in accordance with customary
business practices for comparable asset-based lending transactions, as to any factor which the ABL Administrative
Agent reasonably determines: (a) will or reasonably could be expected to adversely affect in any material respect the
value of any eligible accounts or eligible rental equipment, the enforceability or priority of the ABL Administrative
Agent’s Liens thereon or the amount which any secured party would be likely to receive (after giving consideration
to delays in payment and costs of enforcement) in the liquidation of such eligible accounts or eligible rental
equipment or (b) is evidence that any collateral report or financial information delivered to the ABL Administrative
Agent by any person on behalf of a Borrower is incomplete, inaccurate or misleading in any material respect;
provided that the proposed action to be taken by the ABL Administrative Agent to mitigate the effects described
above (including the amount of any reserve) shall bear a reasonable relationship to the effects that form the basis
thereunder. In exercising such judgment as it relates to the establishment of reserves or the adjustment or imposition
of exclusionary criteria, Permitted Discretion will require that: (a) such establishment, adjustment or imposition shall
be based on, among other things: (i) changes after the Closing Date in any material respect in demand for, pricing of,
or product mix of rental equipment, or in any concentration of risk with respect to accounts receivable that are first
occurring or discovered by the ABL Administrative Agent after the Closing Date or (ii) any other factors arising
after the Closing Date that change in any material respect the credit risk of lending to the Borrowers on the security
of the eligible accounts or eligible rental equipment, in each case, that are first occurring or discovered by the ABL
Administrative Agent after the Closing Date, (b) the contributing factors to the establishment or modification of any
reserves shall not duplicate (i) the exclusionary criteria set forth in the definitions of eligible accounts or eligible
rental equipment, as applicable (or vice versa) or (ii) any reserves deducted in computing book value and (c) the
amount of any such reserve so established shall be a reasonable quantification of the incremental dilution of the
Borrowing Base attributable to the relevant contributing factor. Availability reserves will not be established or
changed except upon at least five (5) business days’ prior written notice to the Administrative Borrower (during
which period the ABL Administrative Agent shall be available to discuss any such proposed reserve with the
Administrative Borrower and the Administrative Borrower may take such actions as may be required to ensure that
the event, condition or matter that is the basis of such reserve no longer exists; provided that the Borrowers may not
borrow ABL Loans or Swingline Loans or amend or request the issuance of Letters of Credit during such five (5)
business day period in excess of the Line Cap (which shall be calculated assuming the effectiveness of such
proposed reserve)).
 
“Specified Default” shall mean any payment or bankruptcy event of default, any event of default resulting from a
material misrepresentation of the Borrowing Base calculation, any event of default resulting from a failure to deliver
any required Borrowing Base Certificate, any event of default resulting from breach of the cash management
provisions and any event of default arising from failure to comply with the ABL Financial Covenants.
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  In the event that a field examination and/or equipment appraisal cannot be completed and delivered prior to the

Closing Date, for the period from the Closing Date until the 90th day after the Closing Date (or such earlier date as
the Borrowers may elect after delivery of a satisfactory field examination and equipment appraisal or such later date
as may be agreed to by the ABL Administrative Agent), (a) the U.S. Borrowing Base shall be deemed to be an
amount equal to the “U.S. Borrowing Base” (under and as defined in the ABL Precedent Documentation but only
with respect to the U.S. Borrowers described above) as set forth on the most recently delivered “Borrowing Base
Certificate” (under and as defined in the ABL Precedent Documentation) delivered prior to the Closing Date (the
“Modified U.S. Borrowing Base”) and (b) the Canadian Borrowing Base shall be deemed to be an amount equal to
the “Canadian Borrowing Base” (under and as defined in the ABL Precedent Documentation but only with respect to
the Canadian Borrowers described above) as set forth on the most recently delivered “Borrowing Base Certificate”
(under and as defined in the ABL Precedent Documentation) delivered prior to the Closing Date (the “Modified
Canadian Borrowing Base” and, together with the Modified U.S. Borrowing Base, the “Modified Borrowing
Base”). In the event that a field examination and equipment appraisal are not completed and a Borrowing Base
Certificate delivered within such 90 day period (or other date to which the ABL Administrative Agent agrees
(without any requirement for Lender consent), each of the U.S. Borrowing Base and the Canadian Borrowing Base
shall be deemed to be $0 as of the 90th day following the Closing Date.

   
Guarantees:  Subject to the limitations set forth below in this section and subject to the Certain Funds Provisions, (A) (i) all

obligations of the U.S. Borrowers under the U.S. ABL Facility and Incremental ABL Facilities (to the extent such
Incremental ABL Facilities relate to the U.S. ABL Facility) (“Borrower U.S. ABL Obligations”) and (ii) all
obligations of any U.S. Borrower or any U.S. ABL Guarantor (as defined below) under any interest rate protection,
currency exchange, commodity hedging or other swap or hedging arrangements (other than any obligation of any
U.S. ABL Guarantor to pay or perform under any agreement, contract, or transaction that constitutes a “swap”
within the meaning of section 1a(47) of the Commodity Exchange Act (each, a “Swap”), if, and to the extent that, all
or a portion of the guarantee by such U.S. ABL Guarantor of, or the grant by such U.S. ABL Guarantor of a security
interest to secure, such Swap (or any guarantee thereof) is or becomes illegal under the Commodity Exchange Act or
any rule, regulation, or order of the Commodity Futures Trading Commission (or the application or official
interpretation of any thereof) by virtue of such U.S. ABL Guarantor’s failure for any reason to constitute an “eligible
contract participant” as defined in the Commodity Exchange Act and the regulations thereunder (collectively, “U.S.
Excluded Swap Obligations”)), and obligations of any U.S. Borrower or any U.S. ABL Guarantor under cash
management arrangements, in each case entered into with a Lender, Lead Arranger, the ABL Administrative Agent
or any affiliate of a Lender, Lead Arranger or the ABL Administrative Agent (“U.S. Hedging/Cash Management
Arrangements” and, together with the Borrower U.S. ABL Obligations, the “U.S. ABL Secured Obligations”) will
be unconditionally guaranteed jointly and severally on a senior basis (the “U.S. ABL Guarantees”) by Holdings and
each existing and subsequently acquired or organized direct or indirect wholly-owned U.S. organized restricted
subsidiary (including the U.S. Borrowers) of Holdings (collectively, the “U.S. ABL Guarantors”) and (B) (i) all
obligations of the Canadian Borrowers under the Canadian ABL Facility and Incremental ABL Facilities (to the
extent such Incremental ABL Facilities relate to the Canadian ABL Facility) (“Borrower Canadian ABL
Obligations” and, together with the Borrower U.S. ABL Obligations, the “Borrower ABL Obligations”) and (ii) all
obligations of any Canadian Borrower or any Canadian ABL Guarantor (as defined below) under a Swap (other than
any such obligation under a Swap if, and to the extent that, all or a portion of the guarantee by such Canadian
Guarantor of, or the grant by such Canadian Guarantor of a security interest to secure, such Swap (or any guarantee
thereof) is or becomes illegal under the Commodity Exchange Act or any rule, regulation, or order of the
Commodity Futures Trading Commission (or the application or official interpretation of any thereof) by virtue of
such Canadian Guarantor’s failure for any reason to constitute an “eligible contract participant” as defined in the
Commodity Exchange Act and the regulations thereunder (collectively, “Canadian Excluded Swap Obligations”
and, together with U.S. Excluded Swap Obligations, “Excluded Swap Obligations”)), and obligations of any
Canadian Borrower or any Canadian Guarantor under cash management arrangements, in each case entered into with
a Lender, Lead Arranger, the ABL Administrative Agent or any affiliate of a Lender, Lead Arranger or the ABL
Administrative Agent (“Canadian Hedging/Cash Management Arrangements” and, together with “U.S.
Hedging/Cash Management Arrangements, “Hedging/Cash Management Arrangements”; and, together with the
Borrower Canadian ABL Obligations, the “Canadian ABL Secured Obligations”; and together with the U.S. ABL
Secured Obligations, the “ABL Secured Obligations”) will be unconditionally guaranteed jointly and severally on a
senior basis (the “Canadian ABL Guarantees” and together with the U.S. ABL Guarantees, the “ABL Guarantees”)
by Holdings, each U.S. Borrower, each U.S. ABL Guarantor and each existing and subsequently acquired or
organized direct or indirect wholly-owned restricted subsidiary of Holdings organized under the laws of Canada or
any province or territory thereof (including the Canadian Borrowers) (collectively, the “Canadian ABL
Guarantors”, and together with the U.S. ABL Guarantors, the “ABL Guarantors”); the Borrowers and the ABL
Guarantors are herein referred to as the “ABL Loan Parties”); provided that the ABL Guarantors shall not include
(a) unrestricted subsidiaries, (b) immaterial subsidiaries (to be defined by reference to individual revenues and assets
excluded and the aggregate revenues and assets of the overall restricted group excluded), (c) any subsidiary that is
prohibited by applicable law, rule or regulation or by any contractual obligation existing on the Closing Date or on
the date any such subsidiary is acquired (so long as in respect of any such contractual prohibition such prohibition is
not incurred in contemplation of such acquisition), in each case, from guaranteeing the ABL Secured Obligations or
which would require governmental (including regulatory) consent, approval, license or authorization to provide a
guarantee unless such consent, approval, license or authorization has been received, or is received after
commercially reasonable efforts to obtain the same, (d) any subsidiary for which the provision of a Guarantee would
result in a material adverse tax or regulatory consequence to the U.S. Borrowers or one of their respective
subsidiaries or a material adverse tax or regulatory consequence to the Canadian Borrowers or one of their respective
subsidiaries, as applicable (in each case as reasonably determined by the Administrative Borrower in consultation
with the ABL Administrative Agent), (e) any direct or indirect U.S. subsidiary of a direct or indirect non-U.S.
subsidiary of a U.S. Borrower that is a “controlled foreign corporation” within the meaning of Section 957 of the
Internal Revenue Code of 1986, as amended (the “IRS Code”) (any such non-U.S. subsidiary, a “CFC”) (and any



direct or indirect U.S. subsidiary of the U.S. Borrower that has no material assets (directly or through one or more
disregarded entities) other than equity of one or more direct or indirect non-U.S. subsidiaries that are CFCs (any
such entity, a “FSHCO”), and (f) certain special purpose entities, if any.
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  Notwithstanding the foregoing, subsidiaries may be excluded from the guarantee requirements in circumstances

where the Administrative Borrower and the ABL Administrative Agent reasonably agree that the cost of providing
such a guarantee outweighs the value afforded thereby. The U.S. ABL Guarantors and the guarantors under the
Bridge Facility will be the same (collectively, the “U.S. Guarantors”). The ABL Guarantees will rank equal in right
of payment with the guarantees of the Bridge Facility.

   
Security:  Subject to the limitations set forth below in this section, and, on the Closing Date, the Certain Funds Provisions, the

ABL Secured Obligations and the ABL Guarantees will be secured by (a) a perfected first priority (subject to
permitted liens) pledge of 100% of the equity interests of the Borrowers and of each direct, wholly-owned restricted
subsidiary of any Borrower or any ABL Guarantor (which pledge securing U.S. ABL Secured Obligations of the
U.S. Borrowers and the U.S. ABL Guarantors, in the case of capital stock of any CFC or FSHCO, shall be limited to
65% of the voting capital stock and 100% of the non-voting capital stock of such CFC or FSHCO) and (b) perfected
first priority security interests in, and mortgages on, substantially all tangible and intangible personal property and
material fee-owned real property above, in the case of material fee-owned real property, an agreed threshold of the
Borrowers and the ABL Guarantors (including but not limited to equipment, receivables, inventory, cash, deposit
accounts, securities accounts, commodity accounts, general intangibles (including contract rights), investment
property, intellectual property, intercompany notes, instruments, chattel paper and documents, letter of credit rights,
commercial tort claims and proceeds of the foregoing) (the items described in clauses (a) and (b) above, but
excluding “Excluded Assets” (as defined below), collectively, the “Collateral”). Notwithstanding anything herein to
the contrary, the assets of the Canadian Borrowers and Canadian ABL Guarantors shall not secure the U.S. ABL
Secured Obligations.
 
“Excluded Assets” shall mean (a) any lease, license, franchise, charter, authorization, contract or agreement to which
any ABL Loan Party is a party, and any of its rights or interest thereunder, or any property subject to a purchase
money security interest, capital lease obligation or similar arrangement permitted under the ABL Facility
Documentation, in each case, if and to the extent that the grant of a security interest therein (i) is prohibited by or
would violate any law, rule or regulation applicable to any Loan Party or (ii) is prohibited by or would violate any
term, provision or condition of such lease, license, franchise, charter, authorization, contract, agreement or
arrangement, or would create a right of termination in favor of any other unaffiliated third-party thereto or otherwise
require consent thereunder (provided that there shall be no obligation to obtain such consent), except, in each case,
to the extent such prohibition is rendered ineffective under the Uniform Commercial Code, the Personal Property
Security Act or other applicable law; provided, however, that the Collateral shall include at such time as the
contractual or legal prohibition shall no longer be applicable and to the extent severable, any portion of such lease,
license, franchise, charter, authorization, contract, agreement, arrangement or property not subject to the prohibitions
specified in clause (i) or (ii) above (in each case, after giving effect to the applicable anti-assignment provisions of
the Uniform Commercial Code, the Personal Property Security Act or other applicable law); provided, further, that
the exclusions referred to in this clause (a) shall not include any proceeds of any such lease, license, franchise,
charter, authorization, contract, agreement, arrangement or property which are not otherwise Excluded Assets; (b)(i)
voting equity interests of a CFC or FSHCO in excess of 65% of the voting stock owned by any ABL Loan Party
(but, for the avoidance of doubt, 100% of any non-voting stock will be included in the Collateral); provided that the
limitation described in this clause (b)(i) shall only apply with respect to securing U.S. ABL Secured Obligations
incurred by the U.S. Borrower or U.S. ABL Guarantors, (ii) equity interests in joint ventures or any non-wholly-
owned subsidiaries to the extent not permitted by the terms of such person’s organizational or joint venture
documents or to the extent requiring the consent of one or more unaffiliated third parties (provided that there shall be
no obligation to obtain such consent), except to the extent such provision is rendered ineffective under the Uniform
Commercial Code, the Personal Property Security Act or other applicable law and (iii) equity interests in captive
insurance subsidiaries and not-for-profit subsidiaries; (c) any “intent-to-use” application for registration of a
trademark filed pursuant to Section 1(b) of the Lanham Act, 15 U.S.C. § 1051, prior to the filing of a “Statement of
Use” pursuant to Section 1(d) of the Lanham Act, to the extent that, and during the period, if any, in which, the grant
of a security interest therein would impair the validity or enforceability of any registration that issues from such
intent-to-use application under applicable federal law; (d)(i) any leasehold interest (including any ground lease
interest) in real property and (ii) any fee interest in owned real property with a fair market value of less than an
amount to be agreed (any real property not so excluded being “Material Real Property”); (e) assets, if and to the
extent that a security interest in such asset (i) is prohibited by or in violation of any law, rule or regulation applicable
to any Loan Party or (ii) requires a consent of any governmental authority that has not been obtained, except, in the
case of clauses (i) and (ii), to the extent such prohibition or consent is rendered ineffective under the Uniform
Commercial Code, the Personal Property Security Act or other applicable law; provided, however, that the Collateral
shall include (and such security interest shall attach) at such time as the legal prohibition or requirement for consent
shall no longer be applicable and to the extent severable, shall attach to any portion of such assets not subject to the
prohibitions specified in clause (i) or (ii) above (in each case, after giving effect to the applicable anti-assignment
provisions of the Uniform Commercial Code, the Personal Property Security Act or other applicable law); provided,
further, that the exclusions referred to in this clause (e) shall not include any proceeds of any such assets; (f) margin
stock; (g) security interests to the extent the same would result in adverse tax or regulatory consequences to the
Borrowers or one of their respective restricted subsidiaries as reasonably determined by the Administrative Borrower
in consultation with the ABL Administrative Agent; and (h) other exceptions to be agreed.
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  Notwithstanding the foregoing, assets will also be excluded from the Collateral in circumstances where the

Administrative Borrower and the ABL Administrative Agent reasonably agree that the costs of obtaining, perfecting
or maintaining a security interest in such assets outweigh the benefit to the ABL Lenders afforded thereby.
 
In addition, (a) no perfection actions shall be required with respect to (i) letter of credit rights, except to the extent
constituting a supporting obligation for other Collateral or as to which perfection is accomplished solely by the filing
of a UCC or PPSA financing statement or equivalent (it being understood that no actions shall be required to perfect
a security interest in letter of credit rights, other than the filing of a UCC or PPSA financing statement or
equivalent), (ii) commercial tort claims of the U.S. Borrowers and the U.S. ABL Guarantors with a value of less than
an amount to be agreed and (iii) promissory notes evidencing debt for borrowed money in a principal amount of less
than an amount to be agreed, (b) share certificates of immaterial subsidiaries and unrestricted subsidiaries shall not
be required to be delivered and (c) no actions in any non-U.S./Canada jurisdiction or required by the laws of any
non-U.S./Canada jurisdiction shall be required to be taken to create any security interests in assets located or titled
outside of the U.S. or Canada or to perfect or make enforceable any security interests in any such assets (it being
understood that there shall be no security agreements or pledge agreements governed under the laws of any non-
U.S./Canada jurisdiction).
 
The Borrowers and the ABL Guarantors shall be required to record the ABL Administrative Agent’s liens on title
certificates relating to any rental fleet equipment and containers that are subject to certificate of title laws to the
extent required by applicable law for the perfection of such liens.
 
All the above-described pledges, security interests and mortgages shall be created on terms consistent with the ABL
Facility Documentation Considerations and none of the Collateral shall be subject to other pledges, security interests
or mortgages, other than in connection with the Bridge Facility and certain other customary permitted encumbrances
and other exceptions and baskets to be set forth in the ABL Facility Documentation, consistent with the ABL
Facility Documentation Considerations.
 
With respect to real property, the ABL Administrative Agent or the Administrative Borrower shall give at least 45
days prior written notice to the ABL Lenders prior to the execution and delivery of the mortgage thereon and, prior
to the execution and delivery thereof, the ABL Lenders shall have completed all flood insurance due diligence and
complied with all applicable law relating to flood insurance.
 
Notwithstanding anything to the contrary contained herein, the requirements of the preceding paragraphs in this
“Security” section shall be subject to the Certain Funds Provision.

   
Intercreditor Agreement:  The relative rights and priorities in the Collateral for the secured parties under (a) the ABL Facility and (b) the

Bridge Facility will be set forth in a customary intercreditor agreement (the “Intercreditor Agreement”).
   
Facility Allocation Mechanism:  The ABL Facility Documentation will contain a facility allocation mechanism between the U.S. ABL Facility and

the Canadian ABL Facility in the event of a bankruptcy event of default or an acceleration of the ABL Loans on
terms consistent with the ABL Facility Documentation Considerations.

   
Cash Management and Cash
Dominion:

 The Borrowers and the ABL Guarantors shall use commercially reasonable efforts to obtain account control
agreements on their deposit accounts, securities accounts and commodities accounts (but in any event excluding
deposit accounts that (i) are used for the sole purpose of making payroll and withholding tax payments related
thereto and other employee wage and benefit payments and accrued and unpaid employee compensation (including
salaries, wages, benefits and expense reimbursements), (ii) are used solely for paying taxes, including sales taxes,
(iii) are used solely as an escrow account or solely as a fiduciary or trust account or (iv) individually or in the
aggregate with all other accounts being treated as excluded deposit accounts pursuant to this clause (iv), have a daily
balance of less than $1,000,000 (collectively, “Excluded Accounts”)) as soon as possible and in any event within 90
days after the Closing Date (or such later date as the ABL Administrative Agent shall reasonably agree). If such
arrangements are not obtained within 90 days after the Closing Date (or such later date as the ABL Administrative
Agent shall reasonably agree), the Borrowers and the ABL Guarantors shall be required to move their bank accounts
to the ABL Administrative Agent or another bank that will provide such control agreements.  During a Cash
Dominion Period (as defined below), all amounts in controlled accounts will be swept into a collection account (or
accounts) maintained with the ABL Administrative Agent and used to repay borrowings under the ABL Facility,
subject to customary exceptions, limitations and thresholds to be agreed. 
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  “Cash Dominion Period” means (a) the period from the date that Excess Availability shall have been less than the

greater of (x) 10% of the Line Cap and (y) $50.0 million, for five consecutive business days to the date Excess
Availability shall have been at least the greater of (x) 10% of the Line Cap and (y) $50.0 million for twenty
consecutive calendar days or (b) upon the occurrence of a Specified Default, the period that such Specified Default
shall be continuing.

   
Excess Availability:  “Excess Availability” shall mean, at any time, an amount equal to the sum of (I) (a) the lesser of (i) the commitments

in respect of the U.S. ABL Facility and (ii) the U.S. Borrowing Base, minus (b) the sum of (i) the aggregate principal
amount of all ABL Loans and swingline loans then outstanding under the U.S. ABL Facility, (ii) the maximum
aggregate stated amounts of all then-outstanding letters of credit under the U.S. ABL Facility, (iii) all amounts drawn
but unreimbursed under letters of credit at such time under the U.S. ABL Facility, and (iv) all other outstanding
obligations in respect of letters of credit (other than, if no event of default exists, those constituting charges owed to
any Issuing Lender), in each case under the U.S. ABL Facility plus (II) (a) the lesser of (i) the commitments in
respect of the Canadian ABL Facility and (ii) the Canadian Borrowing Base, minus (b) the sum of (i) the aggregate
principal amount of all ABL Loans and swingline loans then outstanding under the Canadian ABL Facility, (ii) the
maximum aggregate stated amounts of all then-outstanding letters of credit under the Canadian ABL Facility, (iii) all
amounts drawn but unreimbursed under letters of credit at such time under the Canadian ABL Facility, and (iv) all
other outstanding obligations in respect of letters of credit (other than, if no event of default exists, those constituting
charges owed to any Issuing Lender), in each case under the Canadian ABL Facility.

   
Mandatory Prepayments:  If at any time, the aggregate amount of outstanding ABL Loans under the U.S. ABL Facility, unreimbursed letter of

credit drawings and undrawn letters of credit under the U.S. ABL Facility exceeds the U.S. Line Cap, then the U.S.
Borrowers will within one business day repay outstanding ABL Loans under the U.S. ABL Facility and cash
collateralize outstanding letters of credit in an aggregate amount equal to such excess, with no reduction of the U.S.
ABL Commitments.
 
If at any time, the aggregate amount of outstanding ABL Loans under the Canadian ABL Facility, unreimbursed
letter of credit drawings and undrawn letters of credit under the Canadian ABL Facility exceeds the Canadian Line
Cap, then the Canadian Borrowers will within one business day repay outstanding ABL Loans under the Canadian
ABL Facility and cash collateralize outstanding letters of credit in an aggregate amount equal to such excess, with
no reduction of the Canadian ABL Commitments. The Canadian ABL Facility will also be subject to mandatory
prepayments as a result of currency fluctuations on terms consistent with the ABL Facility Documentation
Considerations.
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  Following the occurrence and during the continuation of a Cash Dominion Period, all cash receipts (with exceptions

to be agreed in the ABL Facility Documentation) will be promptly applied by the ABL Administrative Agent in a
manner consistent with the ABL Facility Documentation Considerations to repay outstanding ABL Loans and to
cash collateralize outstanding Letters of Credit.

   
Voluntary Prepayments and Reductions
in Commitments:

 Voluntary reductions of the unutilized portion of the ABL Commitments and voluntary prepayments of borrowings
under the ABL Facility will be permitted at any time, in minimum principal amounts to be agreed upon, without
premium or penalty, subject to reimbursement of the Lenders’ redeployment costs in the case of a prepayment of
Adjusted LIBOR borrowings other than on the last day of the relevant interest period.

   
Conditions to Initial Borrowing:  The availability of the ABL Facility on the Closing Date will be subject solely to (a) the applicable conditions set

forth in Section 6 of the Amended and Restated Commitment Letter (subject to the Certain Funds Provisions), (b)
delivery of a customary borrowing notice, (c) the accuracy, in all material respects (or, if any such representations or
warranties are qualified by materiality, material adverse effect or similar language, the accuracy in all respects), of
the Specified Representations and the Specified Acquisition Agreement Representations, (d) availability under the
Borrowing Base or the Modified Borrowing Base, as applicable, and (e) the conditions set forth in Exhibit D to the
Amended and Restated Commitment Letter.
 
The representations and warranties set forth in the ABL Facility Documentation will be required to be made in
connection with the effectiveness of the ABL Facility on the Closing Date, except that the failure of any
representation or warranty (other than the Specified Representations and the Specified Acquisition Agreement
Representations) to be true and correct in all material respects (or, if any such representations or warranties are
qualified by materiality, material adverse effect or similar language, the accuracy in all respects) on the Closing Date
will not constitute the failure of a condition precedent to funding under the ABL Facility on the Closing Date.

   
Conditions to Subsequent Borrowings:  After the Closing Date, the making of each extension of credit under the ABL Facility shall be conditioned upon (a)

delivery of a customary borrowing/issuance notice, (b) the accuracy of representations and warranties in all material
respects (or, if any such representations or warranties are qualified by materiality, material adverse effect or similar
language, in all respects), (c) the absence of defaults or events of default at the time of, and after giving effect to the
making of, such extension of credit and (d) availability under the applicable Borrowing Base.
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ABL Facility Documentation:  The definitive financing documentation for the ABL Facility (the “ABL Facility Documentation”) shall be drafted

based on and shall be no less favorable than (except as expressly contemplated herein) the Borrowers’ existing
Amended and Restated Syndicated Facility Agreement dated as of December 19, 2013 (without giving effect to any
amendments thereto after such date) (the “ABL Precedent Documentation”) and shall contain the terms set forth in
this Exhibit B and, to the extent any other terms are not expressly set forth in this Exhibit B, will (i) be negotiated in
good faith within a reasonable time period to be determined based on the expected Closing Date, (ii) contain only
those mandatory prepayments set forth above and representations and warranties, conditions to borrowing,
affirmative, negative and financial covenants and events of default set forth below and (iii) contain such other terms
as the Borrowers and the Lead Arrangers shall reasonably agree; provided that such ABL Precedent Documentation
shall be further modified by the terms set forth herein and shall be subject to (i) materiality qualifications and other
exceptions that give effect to and/or permit the Transactions, (ii) baskets, thresholds and exceptions that are to be
agreed in light of the Consolidated EBITDA, total assets and leverage level of the Borrowers and their respective
subsidiaries (after giving effect to the Transactions), (iii) such other modifications to reflect the operational and
strategic requirements of the Borrowers and their respective subsidiaries (after giving effect to the Transactions) in
light of their size, total assets, geographic locations, industry (and risks and trends associated therewith), businesses,
business practices, operations, financial accounting and the Projections, (iv) modifications to reflect changes in law
or accounting standards since the date of the ABL Precedent Documentation, (v) modifications as are reasonably
necessary to exclude matters in the ABL Precedent Documentation with respect to credit parties outside the United
States or Canada and (vi) modifications to reflect reasonable administrative agency and operational requirements of
the ABL Administrative Agent (collectively, the “ABL Facility Documentation Considerations”).

   
Limited Condition Acquisition:  For purposes of (i) determining compliance with any provision of the ABL Facility Documentation which requires

the calculation of a leverage ratio or the Fixed Charge Coverage Ratio (as defined below), (ii) determining
compliance with representations, warranties, defaults or events of default or (iii) testing availability under baskets set
forth in the ABL Facility Documentation (including baskets measured as a percentage of total assets or Consolidated
EBITDA but excluding any basket based on satisfaction of the Payment Conditions), in each case, in connection
with an acquisition by one or more of any Borrower or any of their restricted subsidiaries of any assets, business or
person permitted to be acquired by the ABL Facility Documentation, in each case whose consummation is not
conditioned on the availability of, or on obtaining, third party financing (any such acquisition, a “Limited Condition
Acquisition”), at the option of the Administrative Borrower (the Administrative Borrower’s election to exercise such
option in connection with any Limited Condition Acquisition, an “LCA Election”), the date of determination of
whether any such action is permitted hereunder shall be deemed to be the date the definitive agreements for such
Limited Condition Acquisition are entered into (the “LCA Test Date”), and if, after giving pro forma effect to the
Limited Condition Acquisition and the other transactions to be entered into in connection therewith as if they had
occurred at the beginning of the most recent test period ending prior to the LCA Test Date, the Borrowers could have
taken such action on the relevant LCA Test Date in compliance with such representation, warranty, ratio or basket,
such representation, warranty, ratio or basket shall be deemed to have been complied with.
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  For the avoidance of doubt, if the Borrowers have made an LCA Election and any of the ratios or baskets for which

compliance was determined or tested as of the LCA Test Date are exceeded as a result of fluctuations in any such
ratio or basket (including due to fluctuations of the target of any Limited Condition Acquisition) at or prior to the
consummation of the relevant transaction or action, such baskets or ratios will not be deemed to have been exceeded
as a result of such fluctuations. If the Borrowers have made an LCA Election for any Limited Condition Acquisition,
then in connection with any subsequent calculation of such ratios or baskets on or following the relevant LCA Test
Date and prior to the earlier of (i) the date on which such Limited Condition Acquisition is consummated or (ii) the
date that the definitive agreement for such Limited Condition Acquisition is terminated or expires without
consummation of such Limited Condition Acquisition, any such ratio or basket shall be calculated on a pro forma
basis assuming such Limited Condition Acquisition and other transactions in connection therewith (including any
incurrence of debt and the use of proceeds thereof) have been consummated and, if with respect to any restricted
payment, also on a standalone basis without assuming such Limited Condition Acquisition and other transactions in
connection therewith (including any incurrence of debt and the use of proceeds thereof) have been consummated.
Notwithstanding the foregoing, assets of the target of any Limited Condition Acquisition shall not be included in the
Borrowing Base until the date on which such Limited Condition Acquisition is consummated.

   
Representations and Warranties:  Limited to the following (to be applicable to the Borrowers and their respective restricted subsidiaries and, where

applicable, Holdings): corporate status; power and authority; no violation; litigation; margin regulations;
governmental approvals; Investment Company Act; true and complete disclosure on the Closing Date; financial
condition and financial statements; taxes; employee benefit plans and ERISA and Canadian pension plan matters
(including that the Borrowers, the ABL Guarantors and their respective restricted subsidiaries are not employee
benefit plans under ERISA or entities that hold plan assets under ERISA); subsidiaries; intellectual property;
environmental laws; properties; solvency (defined in a manner consistent with Annex I attached to Exhibit D);
accounts; OFAC, sanctions laws (including, without limitation, applicable Canadian sanctions laws and regulations),
Patriot Act, FCPA and other applicable (including, without limitation, Canadian) anti-corruption, anti-money
laundering and anti-bribery laws and regulations and other similar laws; compliance with applicable law; insurance;
labor matters; no default; and ownership of unit interests by New WillScot, subject, where applicable, in the case of
each of the foregoing representations and warranties, to qualifications and limitations for materiality to be provided
in the ABL Facility Documentation, which shall be substantially consistent with the qualifications and limitations for
materiality provided in the ABL Facility Precedent Documentation, after giving effect to the ABL Facility
Documentation Considerations. In addition, the ABL Facility Documentation will contain a representation from each
ABL Lender that it is not an employee benefit plan under ERISA or an entity that holds plan assets under ERISA.
For the avoidance of doubt, the representations and warranties will be required to be made in connection with each
extension of credit under the ABL Facility Documentation on and after the Closing Date.
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Affirmative Covenants:  Limited to the following (to be applicable to the Borrowers and their respective restricted subsidiaries and, where

applicable, Holdings): delivery of annual audited and quarterly unaudited and, at the discretion of the ABL
Administrative Agent during any period from the date that Excess Availability shall have been less than the greater
of (x) 15% of the Line Cap and (y) 75.0 million to the date that Excess Availability shall have been at least the
greater of (x) 15% of the Line Cap and (y) $75.0 million for thirty consecutive calendar days, monthly unaudited
consolidated financial statements (together with a compliance certificate) within 90 days after the end of any fiscal
year (with respect to such annual financial statements), 60 days after the end of the first fiscal quarter for which
financial statements are required to be delivered after the Closing Date and, thereafter, 45 days after the end of the
first three fiscal quarters in any fiscal year (with respect to such unaudited financial statements) and, if applicable, 30
days after the end of each month (with respect to such unaudited financial statements) and, with annual and quarterly
financial statements to be accompanied by management discussion and analysis, and with annual financial
statements to be accompanied by an opinion of a nationally recognized independent accounting firm (which opinion
shall not contain any scope qualification or any going concern qualification or explanatory paragraph (other than
solely with respect to, or resulting solely from an upcoming maturity date under the ABL Facility or prospective
non-compliance with any financial covenants); delivery of an annual budget (with delivery time periods to be
consistent with the delivery requirements for the audited financial statements); delivery of Borrowing Base
Certificates and other information and reporting regarding the Borrowing Base (with delivery time period to be
consistent with the delivery requirements for Borrowing Base Certificates set forth elsewhere herein); delivery of
compliance certificates, notices of defaults and events of default, material litigation and other material events;
delivery of other customary information; maintenance of books and records and inspection rights; payment of taxes;
maintenance of insurance (including flood insurance on all mortgaged property constituting Collateral that is in a
flood zone from providers, on terms and in amounts as required under applicable law or as otherwise required by the
ABL Lenders); quarterly lender calls (which, for the avoidance of doubt, (i) may be a joint call among the ABL
Lenders and the holders of the Notes and (ii) shall not be required to the extent the Notes are no longer outstanding
unless requested by the Required ABL Lenders); compliance with laws; ERISA and pension plan matters;
maintenance of properties (subject to casualty, condemnation and normal wear and tear); compliance with OFAC,
sanctions laws (including, without limitation, applicable Canadian sanctions laws and regulations), Patriot Act,
FCPA and other applicable (including, without limitation, Canadian) anti-corruption, anti-money laundering and
anti-bribery laws and regulations and other similar laws; transactions with affiliates; fiscal quarters and fiscal years;
additional collateral and guarantors; use of proceeds; maintenance of existence and corporate franchises, rights and
privileges; further assurances; ownership of New WillScot and other covenants relating to ownership of equipment
subject to certificate of title laws, subject, where applicable, in the case of each of the foregoing covenants, to
exceptions and qualifications to be provided in the ABL Facility Documentation, which shall be substantially
consistent with the exceptions and qualifications provided in the ABL Facility Precedent Documentation, after
giving effect to the ABL Facility Documentation Considerations.
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  In addition, the ABL Administrative Agent may conduct up to two field examinations and two equipment appraisals

(each at the expense of the Borrowers) during any fiscal year (with any additional field exams and equipment
appraisals during the same fiscal year, in each case, being at the expense of the Lenders or Administrative Agent
except as provided below); provided that at any time after the date on which Excess Availability has been less than
the greater of (x) 15% of the Line Cap and (y) $75.0 million for 30 consecutive calendar days, one additional field
examination and one additional equipment appraisal may each be conducted (each at the expense of the Borrowers)
if at any time more than 90 days have elapsed since the last field examination or equipment appraisal.
Notwithstanding the foregoing, during the continuance of a default or event of default, the ABL Administrative
Agent may conduct additional field examinations and equipment appraisals (each at the expense of the Borrowers).

   
Negative Covenants:  Limited to the following (to be applicable to the Borrowers and their respective restricted subsidiaries and, with

respect to the passive holding company covenant, Holdings) (which shall be subject to customary materiality
qualifiers, exceptions and limitations to be mutually agreed upon, and certain monetary baskets (including but not
limited to those specifically set forth below) will include basket builders based on a percentage to be mutually
agreed of Consolidated EBITDA of the Borrowers and their restricted subsidiaries equivalent to no less than the
initial monetary amount of such baskets):

   
  a)        limitations on the incurrence of debt and the issuance of disqualified stock (which shall permit, among other

things, (i) the Facilities (including Incremental ABL Facilities and/or any Takeout Securities and any
permitted refinancing thereof), (ii) non-speculative hedging arrangements and cash management
arrangements, (iii) any indebtedness of the Borrowers incurred or issued prior to the Closing Date which
remains outstanding and is permitted to remain outstanding under the Acquisition Agreement, all of which
indebtedness shall be scheduled, (iv) purchase money indebtedness and capital leases up to an amount to be
agreed without regard to any capital leases or purchase money indebtedness scheduled on the Closing Date,
(v) indebtedness arising from agreements providing for adjustments of purchase price or “earn outs” entered
into in connection with acquisitions, (vi) a general debt basket up to an amount to be agreed which may be
secured to the extent permitted by exceptions to the lien covenant, (vii) a non-guarantor debt basket in an
amount to be agreed, (viii) unlimited indebtedness subject to pro forma compliance with a Total Net Leverage
Ratio (as defined below) that is no greater than 5.50:1.00 as of the most recent date for which financial
statements have been delivered or are required to be delivered; provided that (1) such indebtedness shall
mature on or after 91 days after the latest maturity date under ABL Facility Documentation and such
indebtedness shall not have any scheduled amortization payment that occur prior to 91 days after the latest
maturity date under the ABL Facility Documentation (other than customary nominal amortization payments),
(2) the aggregate amount of indebtedness incurred under this clause (viii) by non-guarantor restricted
subsidiaries shall not exceed a cap to be agreed, (3) such indebtedness may be secured by the Collateral on a
junior lien basis to the ABL Facility (and subject to the Intercreditor Agreement) to the extent that, on a pro
forma basis, the Senior Secured Net Leverage Ratio (to be defined but to not include a cap on cash netting) is
no greater than 4.50:1.00, (4) such indebtedness, if secured, shall only be secured by assets constituting
Collateral and (5) such indebtedness, if guaranteed, shall only be guaranteed by persons that are ABL
Guarantors, and (ix) other customary exceptions to be agreed;
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  b)        limitations on liens (which shall permit, among other things, (i) liens securing any ABL Incremental

Facilities, (ii) liens on the Collateral securing the Bridge Facility, the Notes, the Extended Term Loans and the
Exchange Notes, in each case to the extent subject to the Intercreditor Agreement, (iii) liens on real estate
securing debt assumed in connection with a Permitted Acquisition, provided that such liens extend only to the
same real estate assets that such liens extended to, and secure the same indebtedness, that such liens secured,
immediately prior to such assumption and were not created in contemplation thereof, (iv) certain liens
securing permitted purchase money indebtedness or capital leases, (v) a general lien basket in the amount of
the general debt basket, provided that any such liens on Collateral shall be junior to the liens securing the
ABL Facility (and subject to the Intercreditor Agreement), (vi) a non-guarantor lien basket equal to the size of
the non-guarantor debt basket and limited to assets or property of such non-guarantor subsidiaries and (vii) an
unlimited basket for liens on Collateral that are junior to the liens securing the ABL Facility (and subject to
the Intercreditor Agreement) subject to the terms and conditions described in clause (viii) of the debt covenant
above;

   
  c)        limitations on fundamental changes (which shall permit unlimited Permitted Acquisitions consummated as

permitted mergers or consolidations when the Payment Conditions are satisfied, subject to caps for
acquisitions or investments in non-guarantor subsidiaries in amounts to be agreed);

   
  d)        limitations on asset sales (including sales of subsidiaries) and sale and lease back transactions;
   
  e)        limitations on investments and acquisitions (which shall permit (i) unlimited investments in the Borrowers

and its restricted subsidiaries (with investments in restricted subsidiaries that are not or do not become ABL
Guarantors subject to an amount to be agreed plus additional unlimited amounts subject to pro forma
compliance with the Payment Conditions), (ii) a general investment basket in an amount to be agreed, (iii) an
unrestricted subsidiary investment basket in an amount to be agreed and (iv) unlimited Permitted Acquisitions
(as defined below) and other investments when the Payment Conditions are satisfied, subject to caps for
acquisitions or investments in non-guarantor subsidiaries in amounts to be agreed);

   
  f)        limitations on dividends or distributions on, or redemptions of, the Borrowers’ or their restricted subsidiaries’

(or any of its direct or indirect parent company’s) equity and payments under the transition services agreement
to be entered into on the Closing Date (which shall permit, among other things, (i) customary payments or
distributions to pay the consolidated or similar type of income tax liabilities of any parent, to the extent such
payments cover taxes that are attributable to the taxable income of the Borrowers or their restricted
subsidiaries and are net of payments already made by the Borrowers or such restricted subsidiaries, (ii)
payment of legal, accounting and other ordinary course corporate overhead or other operational expenses of
any such parent attributable to the ownership of the Borrowers and their subsidiaries not to exceed an amount
to be agreed in any fiscal year and for the payment of franchise, excise or similar taxes required to maintain
its corporate or other legal existence, (iii) a general basket to be agreed so long as no event of default shall
have occurred and be continuing and (iv) additional dividends, distributions or redemptions, subject only to
compliance with the Payment Conditions;
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  g)        limitations on prepayments, purchases or redemptions of any unsecured, junior lien (including, without

limitation, the Bridge Loans and the Notes) or subordinated indebtedness (collectively, “Junior Debt”) or
amendments of the documents governing such Junior Debt in a manner (when taken as a whole) materially
adverse to the Lenders (which shall permit, among other things (i) refinancing or exchanges of Junior Debt
for other Junior Debt maturing no earlier, and not having a shorter weighted average life, than the Junior Debt
being so refinanced or exchanged (provided that (x) such refinancing or exchange indebtedness for
subordinated indebtedness shall be subordinated indebtedness and (y) such refinancing or exchange
indebtedness for junior lien indebtedness shall be junior lien indebtedness with a lien priority no higher than
the junior indebtedness being refinanced), (ii) conversion of Junior Debt to common or “qualified preferred”
equity, (iii) prepayments using the general restricted payments basket so long as no event of default shall have
occurred and be continuing and (iv) unlimited prepayments, purchases or redemptions of Junior Debt when
the Payment Conditions are satisfied; and

   
  h)        limitations on negative pledge clauses and restrictions on subsidiary distributions;
   
  i)         limitations on changes in conduct of business;
   
  j)         limitations on amendments of organizational documents and master lease documents;
   
  k)        limitations on accounting changes;
   
  l)         limitations on mergers, consolidations, liquidations and dissolutions of, and acquisitions and the incurrence of

indebtedness by, New WillScot and other limitations on the conduct of business by New WillScot consistent
with the ABL Facility Documentation Considerations; and

   
  m)       limitations on hedge agreements other than in the ordinary course of business and not for speculative

purposes.
   
  In addition, Holdings will be subject to a customary covenant relating to its passive holding company status.

 
The Borrowers and the ABL Guarantors shall not be permitted to enter into capital or operating leases with respect
to assets of a type constituting Borrowing Base assets other than capital leases not in excess of $50 million in the
aggregate and operating leases that are consistent with past practices in all material respects.

   
  “Payment Conditions” shall mean, as of any date of determination:

 
(i) no default or event of default exists or would arise after giving effect to the relevant transactions, and
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  (ii) either:

 
(a) the Borrowers having Excess Availability in excess of the greater of (1) 25% (or 20% in the case of an
acquisition or other investment) of the Line Cap and (2) $125.0 million (or $100.0 million in the case of an
acquisition or other investment) on a pro forma basis immediately after giving effect to the relevant transaction and
for the 30 days immediately prior to such date of determination on a pro forma basis (based on the daily Excess
Availability for such 30 day period),
 
or
 
(b) (I) the Borrowers having Excess Availability in excess of the greater of (1) 20% (or 15% in the case of an
acquisition or other investment) of the Line Cap and (2) $100.0 million (or $75.0 million in the case of an
acquisition or other investment) on a pro forma basis immediately after giving effect to the relevant transaction and
for the 30 days immediately prior to such date of determination on a pro forma basis (based on the daily Excess
Availability for such 30 day period) and (II) the Borrowers being in pro forma compliance with the ABL Financial
Covenants (as defined below) for the four fiscal quarters most recently preceding such transaction for which
financial statements have been delivered.

   
  “Permitted Acquisition” means any acquisition by any Borrower or any restricted subsidiary of persons that become

restricted subsidiaries (but are not required to become ABL Guarantors) or of assets (including assets constituting a
business unit, line of business or division) or capital stock subject to the following terms and conditions: (a) before
and after giving effect thereto, no event of default has occurred and is continuing (or, in the case of a Limited
Condition Acquisition, at the Borrowers’ option, at the time of execution of a definitive acquisition agreement, in
which case no payment or bankruptcy event of default has occurred and is continuing at the time of consummation
thereof), (b) after giving effect thereto, the Borrowers are in compliance with the permitted lines of business
covenant, (c) acquisitions of persons that become restricted subsidiaries and do not become Borrowers or ABL
Guarantors shall be subject to a limitation in an amount to be agreed plus unlimited additional amounts subject to
pro forma compliance with the Payment Conditions and (d) solely to the extent required by, and subject to the
limitations set forth in “Guarantees” and “Security” above, the acquired company and its subsidiaries (other than any
subsidiaries of the acquired company designated as an unrestricted subsidiary as provided in “Unrestricted
Subsidiaries” below) will become ABL Guarantors and pledge their Collateral to the ABL Administrative Agent.

   
  The “Total Net Leverage Ratio” shall be defined in the ABL Facility Documentation and shall include, solely for

purposes of the testing of the Payment Conditions and for the calculation of the Total Net Leverage Ratio Covenant
(as defined below), a cap of $75.0 million on the amount of cash and cash equivalents that may be netted in the
calculation thereof and, for the avoidance of doubt, such cap shall not apply to any debt or lien incurrence-based
tests.

   
  Notwithstanding anything herein to the contrary, the Bridge Facility and the Extended Term Loans shall not be

repaid or prepaid prior to the maturity of the ABL Facility; provided that the foregoing restriction shall not preclude
the Borrowers from repaying or prepaying the Bridge Facility or the Extended Term Loans with the proceeds of
refinancing debt permitted under the ABL Facility Documentation; provided further that the Borrowers may repay or
prepay all or a portion of the Bridge Facility and/or the Extended Term Loans so long as (i) no default or event of
default exists or would arise after giving effect to such repayment or prepayment, (ii) the Borrowers have Excess
Availability in excess of 75% of the Line Cap on a pro forma basis immediately after giving effect to such repayment
or prepayment and for the 30 days immediately prior to such repayment or prepayment on a pro forma basis (based
on the daily Excess Availability for such 30 day period) and (iii) the Borrowers are in pro forma compliance with the
ABL Financial Covenants for the period of four fiscal quarters most recently preceding such repayment or
prepayment for which financial statements have been delivered to the Lead Arrangers.
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ABL Financial Covenants:  If Excess Availability shall be less than the greater of (x) 10% of the Line Cap and (y) $50.0 million (such amount,

the “ABL Covenant Trigger”) and until Excess Availability is greater than or equal to the ABL Covenant Trigger
for thirty consecutive calendar days (such period, a “Compliance Period”), the Borrowers shall comply on a
quarterly basis with (1) a minimum ratio (the “Fixed Charge Coverage Ratio”) of (x) Consolidated EBITDA minus
cash taxes actually paid in such period minus cash capital expenditures (other than to the extent financed with (i)
indebtedness (other than the ABL Facility), (ii) proceeds from asset sales, (iii) proceeds from equity issuances or (iv)
other proceeds that would not be included in Consolidated EBITDA) actually made or incurred in such period to (y)
consolidated interest expense plus scheduled principal amortization of indebtedness for borrowed money (excluding
intercompany debt) plus cash dividends (other than those paid to a Loan Party) of at least 1.00:1.00 and (2) a
maximum Total Net Leverage Ratio (as defined above) of 5.50:1.00, in each case on a trailing four quarter basis and
tested (i) immediately upon trigger based on the most recently completed fiscal quarter for which financial
statements have been delivered (or required to be delivered) and (ii) on the last day of each subsequently completed
fiscal quarter of the Borrowers ending during a Compliance Period (the financial test described in this clause (2) is
herein referred to as the “Total Net Leverage Ratio Covenant”). The financial tests described in the foregoing
clauses (1) and (2) are herein referred to as the “ABL Financial Covenants”.
 
For purposes of determining compliance with the ABL Financial Covenants, any cash equity contribution (which
shall be common equity or otherwise in a form reasonably acceptable to the ABL Administrative Agent) made to
Holdings (which amount shall be contributed in cash as common equity to the Administrative Borrower) within 15
business days following the ABL Covenant Trigger will, at the request of the Administrative Borrower, be included
in the calculation of Consolidated EBITDA solely for the purposes of determining compliance with such ABL
Financial Covenants at the end of such fiscal quarter and applicable subsequent periods which include such fiscal
quarter (any such equity contribution so included in the calculation of Consolidated EBITDA, a “Specified Equity
Contribution”); subject solely to the following conditions: (a) there shall be no more than two quarters in each four
consecutive fiscal quarter period in respect of which a Specified Equity Contribution is made, (b) the amount of any
Specified Equity Contribution shall be no more than the amount expected to be required to cause the Borrowers to
be in pro forma compliance with the ABL Financial Covenants specified above, (c) no more than five Specified
Equity Contributions shall be made during the term of the ABL Facility, (d) all Specified Equity Contributions shall
be disregarded for all purposes under the ABL Facility Documentation other than for purposes of determining
compliance with the ABL Financial Covenants, (e) all Specified Equity Contributions shall be used promptly after
receipt thereof to prepay ABL Loans and (f) there shall be no pro forma or other reduction in indebtedness with the
proceeds of any Specified Equity Contribution for determining compliance with the ABL Financial Covenants;
provided that such Specified Equity Contribution shall reduce debt in future periods (but not the fiscal quarter in
respect of which it is made) to the extent used to prepay indebtedness. The ABL Facility Documentation will contain
a customary standstill provision with respect to the declaration of an event of default and/or exercise of remedies
during the period in which a Specified Equity Contribution could be made but the Borrowers shall not be permitted
to borrow or amend or request the issuance of Letters of Credit during such period.
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Unrestricted Subsidiaries:  The ABL Facility Documentation will contain provisions pursuant to which, subject to limitations on loans,

advances, guarantees of obligations of and other investments in unrestricted subsidiaries, the Borrowers will be
permitted to designate any existing or subsequently acquired or organized subsidiary (other than a Borrower) as an
“unrestricted subsidiary” and subsequently re-designate any such unrestricted subsidiary as a restricted subsidiary
(provided that any such re-designated restricted subsidiary may not be designated as an unrestricted subsidiary
thereafter) subject solely to the following terms and conditions: (a) the fair market value of such subsidiary at the
time it is designated as an “unrestricted subsidiary” (plus the aggregate outstanding principal amount of any debt
owed by such subsidiary to any Loan Party or other restricted subsidiary) shall be treated as an investment by the
Borrowers at such time, (b) pro forma compliance with the Payment Conditions, (c) no default or event of default
has occurred or is continuing or would exist after giving effect thereto and (d) such subsidiary is also designated as
an unrestricted subsidiary under the Bridge Facility and/or the Notes and any other indebtedness in excess of a
threshold amount to be agreed that has an “unrestricted subsidiary” construct. Unrestricted subsidiaries will not be
subject to the representation and warranties, affirmative or negative covenant or event of default provisions of the
ABL Facility Documentation and the results of operations and indebtedness of unrestricted subsidiaries will not be
taken into account for purposes of determining Consolidated Net Income, Consolidated EBITDA or compliance with
the covenants contained in the ABL Facility Documentation.

   
Events of Default:  Limited to the following (to be applicable to the Borrowers, the ABL Guarantors and their respective restricted

subsidiaries only): nonpayment of principal when due; nonpayment of interest or other amounts after, so long as a
Cash Dominion Period is not then in effect, a five day grace period; violation of covenants (subject, in the case of
affirmative covenants to a thirty day grace period (other than (a) failure to deliver notices of default or maintain the
Borrowers’ existence, breach of the cash management provisions, failure to deliver a Borrowing Base Certificate,
breach of the affiliate transactions covenant, breach of the maintenance of fiscal quarters and fiscal year covenant,
breach of the use of proceeds covenant and breach of certain other specified affirmative covenants consistent with
the ABL Facility Documentation Considerations, which shall not have a grace period and (b) failure to deliver a
notice of material litigation and failure to deliver certain information regarding the Borrowing Base consistent with
the ABL Facility Documentation Considerations, which shall be subject to a five day grace period); incorrectness of
representations and warranties in any material respect (unless qualified by materiality, in which case in any respect);
cross default and cross acceleration to indebtedness in excess of an amount to be agreed; bankruptcy or other similar
insolvency events of Holdings, any Borrower or any material restricted subsidiary (with a sixty day grace period for
involuntary events); monetary judgments in excess of an amount to be agreed; ERISA or similar events, including
relating to Canadian pension plans; actual or asserted invalidity of the Intercreditor Agreement or any subordination
agreement, guarantees or security documents or other ABL Facility Documentation or any interest in Collateral; loss
of Collateral; and change of control.
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Voting:  Amendments and waivers of the ABL Facility Documentation will require the approval of Lenders holding more

than 50% of the aggregate amount of the ABL Loans, participations in Letters of Credit and Swingline Loans and
unfunded ABL Commitments (the “Required ABL Lenders”), and, in addition, (i) the consent of each Lender
directly and adversely affected thereby shall be required with respect to: (A) increases in the commitment of (other
than with respect to any Incremental ABL Facility to which such Lender has agreed) such Lender (it being
understood that the waiver of any default, event of default or mandatory prepayment shall not constitute an extension
or increase of any commitment), (B) reductions or forgiveness of principal (it being understood that the waiver of
any default, event of default or mandatory prepayment shall not constitute a reduction or forgiveness in principal),
interest (other than the waiver of default interest) or fees and (C) extensions of scheduled amortization payments or
final maturity (it being understood that the waiver of any default, event of default or mandatory prepayment shall not
constitute an extension of any maturity date) or the date for the payment of interest or fees, (ii) the consent of 100%
of the applicable Lenders will be required with respect to (A) modifications to any of the voting percentages and (B)
releases of all or substantially all of the value of the ABL Guarantors or releases of all or substantially all of the
Collateral or subordination of liens in respect of the ABL Priority Collateral, (iii) customary protections for the ABL
Administrative Agent, the Swingline Lender and the Issuing Lenders will be provided, (iv) the consent of 100% of
the ABL Lenders shall be required for changes to the sharing provisions and payment waterfall provisions related to
the ABL Facility, to subordinate the obligations under the ABL Facility in right of payment to any other
indebtedness or to subordinate the ABL Administrative Agent’s lien on any Collateral (other than as otherwise
permitted) and (v) the consent of a supermajority (66.7%) of the ABL Commitments (or, if the ABL Commitments
have been terminated, outstanding ABL Loans and participations in Letters of Credit and Swingline Loans) shall be
required for any changes to the Borrowing Base definitions or the component definitions thereof which result in
increased borrowing availability or which increase advance rates (provided that the foregoing shall not impair the
ability of the ABL Administrative Agent to add, remove, reduce or increase reserves against the Borrowing Base
assets in its Permitted Discretion).
 
The ABL Facility Documentation shall contain customary provisions for replacing the commitments of Defaulting
ABL Lenders, non-extending ABL Lenders, ABL Lenders claiming increased costs, tax gross ups and similar
required indemnity payments and replacing non-consenting ABL Lenders in connection with amendments and
waivers requiring the consent of all ABL Lenders or of all ABL Lenders directly affected thereby so long as ABL
Lenders holding more than 50% of the aggregate amount of the loans, participations in Letters of Credit and
Swingline Loans and commitments under the ABL Facility shall have consented thereto. Any commitment increase,
maturity extension or renewal of the ABL Facility shall be subject to flood insurance due diligence and flood
insurance compliance reasonably satisfactory to all ABL Lenders.
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Cost and Yield Protection:  The ABL Facility Documentation will include customary cost and yield protection provisions consistent with the

ABL Facility Documentation Considerations.
   
Defaulting Lenders:  The defaulting lender provisions to be set forth in the ABL Facility Documentation will be consistent with the ABL

Facility Documentation Considerations.
   
Assignments and Participations:  The Lenders will be permitted to assign (other than to natural persons or to any ABL Disqualified Lender (with the

list of ABL Disqualified Lenders being made available to all Lenders and prospective assignees and each assignee
being required to represent that it is not an ABL Disqualified Lender or an affiliate of an ABL Disqualified Lender)
loans and/or commitments under the ABL Facility with (other than in the case of assignments between GSLP and
Goldman Sachs Bank USA) the consent of the Administrative Borrower, the ABL Administrative Agent, the
Swingline Lender and each Issuing Lender (in each case not to be unreasonably withheld or delayed); provided that
no consent of the Administrative Borrower shall be required after the occurrence and during the continuance of a
payment or bankruptcy Event of Default, or, in any event, for assignments to ABL Lenders, affiliates thereof or
approved funds, it being understood and agreed that the consent of the Administrative Borrower shall be deemed to
have been given if no objection is made within ten business days after written notice of the proposed assignment.
Each assignment (other than to another Lender, an affiliate of a Lender or an approved fund) will be in an amount of
$5,000,000 (or an integral multiple of $1,000,000 in excess thereof) (or lesser amounts, if agreed between the
Borrowers and the ABL Administrative Agent) or, if less, all of such Lender’s remaining loans or commitments of
the applicable class. Assignments will not be required to be pro rata between the U.S. ABL Facility and the
Canadian ABL Facility. Assignments will contain a representation from the applicable assignee that it is not an
employee benefit plan under ERISA or entity that holds plan assets under ERISA.
 
The ABL Administrative Agent shall not be responsible or have any liability for, or have any duty to ascertain,
inquire into, monitor or enforce, compliance with the provisions hereof relating to Disqualified Lenders. Without
limiting the generality of the foregoing, the ABL Administrative Agent shall not  (x) be obligated to ascertain,
monitor or inquire as to whether any Lender or participant or prospective Lender or participant is a Disqualified
Lender or (y) have any liability with respect to or arising out of any assignment or participation of ABL Loans, or
disclosure of confidential information, to any  Disqualified Lender.
 
The Lenders will be permitted to sell participations in loans without restriction in accordance with applicable law.
 
Voting rights of participants shall be limited to matters set forth under “Voting” above with respect to which the
unanimous vote of all Lenders (or all directly and adversely affected Lenders, if the participant is directly and
adversely affected) would be required.

   
EU Bail-In Provisions:  The ABL Facility Documentation will include customary EU Bail-In Provisions.
   
Expenses and Indemnification:  The ABL Facility Documentation will include customary expense reimbursement and indemnification provisions

consistent with the ABL Facility Documentation Considerations.
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Governing Law and Forum:  New York (other than collateral documents governed by applicable local law).
   
Counsel to the ABL Administrative
Agent:

 Latham & Watkins LLP and Norton Rose Fulbright Canada LLP.
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EXHIBIT C
 

Project Sapphire
Bridge Facility

Summary of Principal Terms and Conditions2

 
Borrower:  Williams Scotsman International, Inc, a Delaware corporation.
   
Transactions:  As set forth in Exhibit A to the Amended and Restated Commitment Letter.
   
Bridge Administrative Agent:  DBCI will act as the sole and exclusive administrative agent (in such capacity, the “Bridge Administrative Agent”)

for a syndicate of banks, financial institutions and other institutional lenders and investors reasonably acceptable to
the Borrower, excluding any Disqualified Lender (together with the Initial Bridge Lenders, the “Bridge Lenders”),
and will perform the duties customarily associated with such role.

   
Bridge Lead Arrangers:  Deutsche Bank Securities Inc., Merrill Lynch, Pierce, Fenner & Smith Incorporated (together with its designated

affiliates), Morgan Stanley Senior Funding Inc., Goldman Sachs Lending Partners LLC, Credit Suisse Securities
(USA) LLC and ING Capital LLC will act as lead arrangers and bookrunners (each in such capacity, a “Bridge Lead
Arranger”) and will perform the duties customarily associated with such roles.

   
Additional Agents:  The Borrower may designate additional financial institutions to act as syndication agent, documentation agent or co-

documentation agent.
   
Senior Secured Bridge Loans:  The Bridge Lenders will make senior secured increasing rate loans (the “Bridge Loans”) to the Borrower on the

Closing Date in an aggregate principal amount of up to $300.0 million minus the amount of gross proceeds from
Notes on the Closing Date or any “demand” securities issued in lieu thereof pursuant to the Amended and Restated
Fee Letter.

   
Availability:  The Bridge Lenders will make the Bridge Loans on the Closing Date simultaneously with the consummation of the

Acquisition. Amounts borrowed under the Bridge Facility that are repaid or prepaid may not be reborrowed.
   
Uses of Proceeds:  The proceeds of the Bridge Loans will be used by the Borrower on the Closing Date, together with the proceeds of

borrowings under the ABL Facility, the proceeds from the issuance of the Notes, the proceeds from the Equity
Contribution and cash on hand at the Borrower, to provide Acquisition Funds.

   
Ranking:  The Bridge Loans will rank equal in right of payment with the ABL Facility and other senior indebtedness of the

Borrower.
   
Guarantees:  All obligations of the Borrower under the Bridge Facility (the “Bridge Secured Obligations”) will be jointly and

severally guaranteed by each ABL Guarantor (as defined in Exhibit B to the Amended and Restated Commitment
Letter) that is organized under the laws of the United States, any state thereof or the District of Columbia (the
“Bridge Guarantors” and together with the U.S. ABL Guarantors, the “Guarantors”), on a senior secured basis
(such guarantees, the “Bridge Guarantees”). The Bridge Guarantees will automatically be released upon the release
of the corresponding guarantees of the ABL Facility. The Bridge Guarantees will rank equal in right of payment with
the guarantees of the ABL Facility.

 
 
 

2 All capitalized terms used but not defined herein shall have the meaning given them in the Amended and Restated Commitment Letter to which this
Term Sheet is attached, including Exhibits A, B, and D thereto.
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Security:  The Bridge Secured Obligations and the Bridge Guarantees will be secured by a perfected second priority (subject to

permitted liens) security interest in all Collateral (as defined in Exhibit B) (except Excluded Assets) of the Borrower
and the Bridge Guarantors, subject to the Intercreditor Agreement described in Exhibit B.
 
Additional terms shall be substantially similar to those applicable to the ABL Facility.

   
Maturity:  All Bridge Loans will have an initial maturity date that is the one-year anniversary of the Closing Date (the “Initial

Bridge Loan Maturity Date”), which shall be extended as provided below. If any of the Bridge Loans have not been
previously repaid in full on or prior to the Initial Bridge Loan Maturity Date, subject to the absence of a payment or
bankruptcy event of default with respect to the Borrower, such Bridge Loans will be automatically converted into a
senior secured term loan (each an “Extended Term Loan”) due on the date that is five years after the date of funding
of the Bridge Facility (the “Extended Maturity Date”) and having terms set forth on Annex I to this Exhibit C. The
date on which Bridge Loans are converted into Extended Term Loans is referred to as the “Conversion Date”. On
any day following the Conversion Date, at the option of the applicable Bridge Lender, the Extended Term Loans
may be exchanged in whole or in part for senior secured exchange notes (the “Exchange Notes”) having an equal
principal amount and having the terms set forth in Annex II hereto; provided that (i) no Exchange Notes shall be
issued until the Borrower shall have received requests to issue at least $100.0 million in aggregate principal amount
of Exchange Notes and (ii) no subsequent Exchange Notes shall be issued until the Borrower shall have received
additional requests to issue at least $100.0 million in aggregate principal amount of additional Exchange Notes or if
less, the remaining amount of Extended Term Loans.

   
  The Extended Term Loans will be governed by the provisions of the Bridge Loan Documentation (as hereinafter

defined) and will have the same terms as the Bridge Loans except as set forth on Annex I hereto. The Exchange
Notes will be issued pursuant to an indenture that will have the terms set forth on Annex II hereto.

   
  The Extended Term Loans and the Exchange Notes shall rank equal in right of payment for all purposes.
   
Interest Rates:  Interest on the Bridge Loans for the first three-month period commencing on the Closing Date shall be payable at

LIBOR (as defined below) for U.S. dollars (for interest periods of one, two, three or six months, as selected by the
Borrower) plus 6.50% (the “Initial Margin”) and commencing at the end of such initial three-month period, subject
to the Total Cap (as defined in the Amended and Restated Fee Letter) and at the end of each three-month period
occurring thereafter, interest shall increase by an additional 50 basis points for so long as the Bridge Loans are
outstanding (except on the Conversion Date) (the Initial Margin, together with each 50 basis point step-up, the
“Applicable Margin”).
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  “LIBOR” means the London interbank offered rate for dollars for the relevant interest period; provided that with

respect to the Bridge Facility, LIBOR shall be deemed to be no less than 1.00% per annum.
 
  Notwithstanding anything to the contrary set forth above, at no time, other than as provided under the heading

“Default Rate” below, shall the per annum yield on the Bridge Loans exceed the amount specified in the Amended
and Restated Fee Letter in respect of the Bridge Facility as the “Total Cap”.

   
  Following the Initial Bridge Loan Maturity Date, all outstanding Extended Term Loans will accrue interest at a rate

equal to the Total Cap.
   
Interest Payments:  Interest on the Bridge Loans will be payable in arrears at the end of each interest period and, for interest periods of

greater than 3 months, every three months, and on the Initial Bridge Loan Maturity Date. Calculation of interest shall
be on the basis of actual days elapsed in a year of 360 days.

   
Default Rate:  During the continuance of any event of default under the Bridge Documentation, overdue principal, interest, fees and

other amounts shall bear interest at the applicable interest rate plus 2.00% per annum.
   
  Notwithstanding anything to the contrary set forth herein, in no event shall any cap or limit on the yield or interest

rate payable with respect to the Bridge Loans, Extended Term Loans or Exchange Notes affect the payment of any
default rate of interest in respect of any Bridge Loan, Extended Term Loans or Exchange Notes.

   
Mandatory Prepayment:  The Borrower will be required to prepay the Bridge Loans on a pro rata basis at 100% of the outstanding principal

amount thereof with (i) the net cash proceeds from the issuance of the Notes; provided that in the event any Bridge
Lender or affiliate of a Bridge Lender purchases debt securities from the Borrower pursuant to a permitted securities
demand under the Amended and Restated Fee Letter at an issue price above the price at which such Bridge Lender
or affiliate has reasonably determined such debt securities can be resold by such Bridge Lender or affiliate to a bona
fide third party at the time of such purchase (and notifies the Borrower thereof), the net cash proceeds received by
the Borrower in respect of such debt securities may, at the option of such Bridge Lender or affiliate, be applied first
to prepay the Initial Bridge Loans of such Bridge Lender or affiliate (provided that if there is more than one such
Bridge Lender or affiliate then such net cash proceeds will be applied pro rata to prepay the Initial Bridge Loans of
all such Bridge Lenders or affiliates in proportion to such Bridge Lenders’ or affiliates’ principal amount of debt
securities purchased from the Borrower) prior to being applied to prepay the Initial Bridge Loans held by other
Bridge Lenders; (ii) the net cash proceeds from the issuance of any Refinancing Debt (to be defined in a manner
consistent with the Bridge/Bond Documentation Principles) by the Borrower or any of its restricted subsidiaries and
other indebtedness, including, for the avoidance of doubt, issuances of debt, equity and/or equity-linked securities
(other than Permitted Debt (to be defined in a manner consistent with the Bridge/Bond Documentation Principles))
and (iii) the net cash proceeds from any non-ordinary course asset sales by, or condemnation proceeds of, in each
case, the Borrower or any of its restricted subsidiaries in excess of amounts either reinvested or required to be paid
to the lenders under the ABL Facility or the holder of certain other indebtedness, in the case of any such
prepayments pursuant to the foregoing clauses (i), (ii) and (iii) above with exceptions and baskets consistent with the
Bridge/Bond Documentation Principles. The Borrower will also be required to offer to prepay the Bridge Loans
following the occurrence of a change of control (to be defined in a manner consistent with the Bridge/Bond
Documentation Principles) at 100% of the outstanding principal amount thereof, subject to the Bridge/Bond
Documentation Principles. These mandatory prepayment provisions will not apply to the Extended Term Loans.
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Optional Prepayment:  The Bridge Loans may be prepaid, in whole or in part, at par plus accrued and unpaid interest upon not less than

three days’ prior written notice, at the option of the Borrower at any time.
   
Documentation:  The definitive documentation for the Bridge Facility (the “Bridge Facility Documentation”, together with the ABL

Facility Documentation, the “Facilities Documentation”) shall contain the terms set forth in this Exhibit C (subject
to the right of the Lead Arrangers to exercise the “Market Flex Provisions” under the Amended and Restated Fee
Letter) and, to the extent any other terms are not expressly set forth in this Exhibit C, and shall otherwise be
negotiated in good faith within a reasonable time period to be determined based on the expected Closing Date and
give due regard to that certain indenture dated September 24, 2014 governing the $375,000,000 9% Senior Secured
Notes due 2019 issued by Tembec Industries Inc. (the “Precedent Indenture”) and in any event containing terms no
less favorable to the Borrower than those contained in the ABL Facility Documentation (reflecting, in the case of the
Bridge Facility or Extended Term Loans, credit agreement format) which will be subject to (i) such changes as the
Borrower and the Bridge Lead Arrangers shall reasonably agree, (ii) materiality qualifications and other exceptions
that give effect to and/or permit the Transactions, (iii) baskets, thresholds and exceptions that are to be agreed in
light of Consolidated EBITDA, total assets and leverage level of the Borrower and its subsidiaries (after giving
effect to the Transactions), (iv) contain only those mandatory prepayments set forth above and representations and
warranties, conditions to borrow, affirmative, negative and financial covenants and events of default set forth below,
(v) contain modifications as are reasonably necessary to exclude matters in the Precedent Indenture with respect to
credit parties outside the United States or Canada and (vi) modifications to reflect the operational and strategic
requirements of the Borrower and its subsidiaries in light of their size, total assets, geographic location, industries,
businesses and business practices, operations, financial accounting and Projections and administrative and
operational changes as reasonably requested by the Bridge Administrative Agent, which are consistent with other top
tier transactions with such Bridge Administrative Agent (such precedent, provisions and requirements, the
“Bridge/Bond Documentation Principles”). Notwithstanding the foregoing, the only conditions to the availability of
the Bridge Facility on the Closing Date shall be the applicable conditions set forth in the “Conditions to Borrowing”
section below and in Exhibit D to the Amended and Restated Commitment Letter. The Bridge Facility
Documentation shall contain only those representations, events of default and covenants as set forth in this Exhibit
C.
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Conditions to Borrowing:  The availability of the Bridge Facility on the Closing Date will be subject solely to (a) the applicable conditions set

forth in Section 6 of the Amended and Restated Commitment Letter (subject to the Certain Funds Provisions), (b)
delivery of a customary borrowing notice, (c) the accuracy, in all material respects (or, if any such representations
and warranties are qualified by materiality, material adverse effect or similar language, be accurate in all respects),
of the Specified Representations and the Specified Acquisition Agreement Representations and (d) the conditions set
forth in Exhibit D to the Amended and Restated Commitment Letter.
 
The representations and warranties set forth in the Bridge Facility Documentation will be required to be made in
connection with the effectiveness of the Bridge Facility on the Closing Date, except that the failure of any
representation or warranty (other than the Specified Representations and the Specified Acquisition Agreement
Representations) to be true and correct in all material respects on the Closing Date will not constitute the failure of a
condition precedent to funding under the Bridge Facility on the Closing Date.

   
Representations and Warranties:  The Bridge Loan Documentation will contain representations and warranties as are substantially similar to the ABL

Facility, but in any event are no less favorable to the Borrower and the Sponsor than those in the ABL Facility,
including as to exceptions and qualifications.

   
Covenants:  The Bridge Loan Documentation will contain such affirmative and negative covenants with respect to the Borrower

and its restricted subsidiaries as are usual and customary for bridge loan financings of this type consistent with the
Bridge/Bond Documentation Principles, it being understood and agreed that the covenants of the Bridge Loans (and
the Extended Term Loans and the Exchange Notes) will be incurrence-based covenants consistent with the
Precedent Indenture, with changes as are consistent with provisions customarily found in high yield indentures of
comparable issuers (and consistent with the Bridge/Bond Documentation Principles) and shall include select lien and
indebtedness carve-outs to permit the incurrence of indebtedness pursuant to the ABL Facility subject to the
Borrowing Base (as defined in Exhibit B) and an indebtedness carve-out to permit the incurrence of incremental
debt secured on a pari passu basis with or junior basis to the Notes and/or Bridge Loans in connection with permitted
acquisitions so long as, on a pro forma basis, the Senior Secured Net Leverage Ratio (to be defined but to not
include a cap on cash netting) would not exceed 4.50:1.00. Prior to the Initial Maturity Date, the debt, liens and
restricted payment covenants of the Bridge Loans will be more restrictive than those of the Extended Term Loans
and the Exchange Notes, as reasonably agreed by the Lead Arrangers and the Borrower. The Bridge Loan
Documentation will also contain a customary anti-layering covenant.

   
Financial Maintenance Covenants:  None.
   
Events of Default:  Limited to nonpayment of principal, interest or other amounts; violation of covenants; incorrectness of

representations and warranties in any material respect; cross acceleration to material indebtedness; bankruptcy or
insolvency of the Borrower or its significant restricted subsidiaries; material monetary judgments; ERISA events;
and actual or asserted invalidity of guarantees, consistent in each case with the Bridge/Bond Documentation
Principles (and subject to customary notice and grace periods).
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Cost and Yield Protection:  The Bridge Documentation will include customary tax gross-up, cost and yield protection provisions substantially

consistent with those set forth in the ABL Facility Documentation.
   
Assignment and Participation:  The Bridge Lenders will have the right to assign (other than to any Bridge Disqualified Lender (with the list of

Bridge Disqualified Lenders being made available to all Lenders and prospective assignees and each assignee being
required to represent that it is not a Bridge Disqualified Lender or an affiliate of a Bridge Disqualified Lender))
Bridge Loans after the Closing Date in consultation with but without the consent of the Borrower; provided,
however, that prior to the date that is one year after the Closing Date and so long as a Demand Failure Event (as
defined in the Amended and Restated Fee Letter) has not occurred and no payment or bankruptcy event of default
shall have occurred and be continuing, the consent of the Borrower (such consent not to be unreasonably withheld or
delayed) shall be required with respect to any assignment if, subsequent thereto, the Initial Bridge Lenders (together
with their affiliates) would hold, in the aggregate, less than 51% of the outstanding Bridge Loans.
 
The Bridge Administrative Agent shall not be responsible or have any liability for, or have any duty to ascertain,
inquire into, monitor or enforce, compliance with the provisions hereof relating to Disqualified Lenders. Without
limiting the generality of the foregoing, the Bridge Administrative Agent shall not  (x) be obligated to ascertain,
monitor or inquire as to whether any Lender or participant or prospective Lender or participant is a Disqualified
Lender or (y) have any liability with respect to or arising out of any assignment or participation of Bridge Loans, or
disclosure of confidential information, to any  Disqualified Lender.

   
  The Bridge Lenders will have the right to participate their Bridge Loans, before or after the Closing Date without

restriction, other than customary voting limitations. Participants will have the same benefits as the selling Lenders
would have (and will be limited to the amount of such benefits) with regard to yield protection and increased costs,
subject to customary limitations and restrictions.
 
The Bridge Loan Documentation will contain customary provisions for replacing non-consenting Lenders.

   
Voting:  Amendments and waivers of the Bridge Loan Documentation will require the approval of Lenders holding more than

50% of the outstanding Bridge Loans, except that (a) the consent of each affected Lender will be required for (i)
reductions of principal, interest rates, fees or the Applicable Margin, (ii) extensions of the Initial Bridge Loan
Maturity Date (except as provided under “Maturity” above) or the Extended Maturity Date, (iii) additional
restrictions on the right to exchange Extended Term Loans for Exchange Notes or any amendment of the rate of such
exchange, (iv) any amendment to the Exchange Notes that requires (or would, if any Exchange Notes were
outstanding, require) the approval of all holders of Exchange Notes and (v) subject to certain exceptions consistent
with the Bridge/Bond Documentation Principles, releases of all or substantially all of the value of the Guarantees
(other than in connection with any release or sale of the relevant Guarantor permitted by the Bridge Loan
Documentation) and (b) the consent of 100% of the Bridge Lenders will be required with respect to modifications to
any of the voting percentages.
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EU Bail-In Provisions:  The Bridge Documentation will include customary EU Bail-In Provisions
   
Expenses and Indemnification:  The Bridge Documentation will include expenses and indemnification provisions substantially consistent with those

set forth in the ABL Facility Documentation.
   
Governing Law:  New York.
   
Counsel to the Bridge Administrative
Agent:

 Latham & Watkins LLP.
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Annex I to Exhibit C
 

Extended Term Loans
 

Maturity:  The Extended Term Loans will mature on the date that is five years after the Closing Date.
   
Interest Rate:  The Extended Term Loans will bear interest at an interest rate per annum (the “Extended Term Loan Interest Rate”)

equal to the then applicable Total Cap. Interest shall be payable on the last day of each fiscal quarter of the Borrower
and on the Extended Maturity Date, in each case payable in arrears and computed on the basis of a 360 day year.

   
Default Rate:  During the continuance of any event of default under the Extended Term Loans, overdue principal, interest, fees and

other amounts shall bear interest at the applicable interest rate plus 2.00% per annum.
   
Ranking:  Same as the Bridge Loans.
   
Guarantees:  Same as the Bridge Loans.
   
Security and Intercreditor Agreement:  Same as the Bridge Loans.
   
Covenants, Defaults and Mandatory
Prepayments:

 Upon and after the Conversion Date, the covenants, mandatory prepayments (other than with respect to a change of
control, with respect to which the provisions of the Bridge Loans will apply) and defaults which would be applicable
to the Exchange Notes, if issued, will also be applicable to the Extended Term Loans in lieu of the corresponding
provisions of the Bridge Loan Documentation.

   
Optional Prepayment:  The Extended Term Loans may be prepaid, in whole or in part, at par, plus accrued and unpaid interest upon not less

than three days’ prior written notice, at the option of the Borrower at any time.
   
Governing Law:  New York.
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Annex II to Exhibit C
 

Exchange Notes
 

Issuer:  The Borrower will issue the Exchange Notes under an indenture. The Borrower, in its capacity as the issuer of the
Exchange Notes, is referred to as the “Issuer”. In addition, if the Issuer is not a corporation, there shall at all times be
a joint and several co-issuer of the Exchange Notes that is a corporation and is wholly owned restricted subsidiary of
the Issuer.

   
Principal Amount:  The Exchange Notes will be available only in exchange for the Extended Term Loans on or after the Conversion

Date. The principal amount of any Exchange Note will equal 100% of the aggregate principal amount of the
Extended Term Loan for which it is exchanged. In the case of a partial exchange, the minimum amount of Extended
Term Loans to be exchanged for Exchange Notes will be $75.0 million.

   
Maturity:  The Exchange Notes will mature on the date that is five years after the Closing Date.
   
Interest Rate:  The Exchange Notes will bear interest payable semi-annually, in arrears, at a rate equal to the Total Cap.
   
Default Rate:  During the continuance of any event of default under the Exchange Notes, overdue principal, interest, fees and other

amounts shall bear interest at the applicable interest rate plus 2.00% per annum.
   
Ranking:  Same as the Bridge Loans and Extended Term Loans.
   
Guarantees:  Same as the Bridge Loans and Extended Term Loans.
   
Security and Intercreditor Agreement:  Same as the Bridge Loans and Extended Term Loans.
   
Offer to Purchase from Asset Sale
Proceeds:

 The Issuer will be required to make an offer to repurchase the Exchange Notes (and, if outstanding, prepay the
Extended Term Loans) on a pro rata basis, which offer shall be at 100% of the principal amount thereof with a
portion of the net cash proceeds of all non-ordinary course asset sales by the Issuer and its restricted subsidiaries, in
excess of amounts either reinvested or required to be paid to the lenders under the ABL Facility or to holders of
certain other indebtedness, with such proceeds being applied to the Extended Term Loans, the Exchange Notes, and
the Notes in a manner to be agreed, subject to other exceptions and baskets consistent with the Bridge/Bond
Documentation Principles.

   
Offer to Purchase upon Change of
Control:

 The Issuer will be required to make an offer to repurchase the Exchange Notes following the occurrence of a change
of control (to be defined in a manner consistent with the Bridge/Bond Documentation Principles) at a price in cash
equal to 101% (or 100% in the case of Exchange Notes held by the Commitment Parties or their respective affiliates
other than asset management affiliates purchasing securities in the ordinary course of their business as part of a
regular distribution of the securities (“Asset Management Affiliates”)), and excluding Exchange Notes acquired
pursuant to bona fide open market purchases from third parties or market activities (“Repurchased Securities”), of
the outstanding principal amount thereof, plus accrued and unpaid interest to the date of repurchase unless the Issuer
shall redeem such Exchange Notes pursuant to the “Optional Redemption” section below.
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Optional Redemption:  Except as set forth in the next two succeeding paragraphs, the Exchange Notes will be non-callable until the second

anniversary of the date of the funding of the Bridge Loans. Thereafter, each such Exchange Note will be callable at
par plus accrued interest plus a premium equal to 50% of the coupon on such Exchange Note during the third year
after the Closing Date, which call premium shall decline ratably on each subsequent anniversary of the Closing Date
to zero on the date that is one year prior to the maturity of such Exchange Notes.

   
  Prior to the second anniversary of the Closing Date, the Issuer may redeem such Exchange Notes at a make-whole

price based on U.S. Treasury notes with a maturity closest to the second anniversary of the Closing Date plus 50
basis points.

   
  Prior to the second anniversary of the Closing Date, the Issuer may redeem up to 40.0% of such Exchange Notes

with an amount equal to proceeds from any equity offering at a price equal to par plus the coupon plus accrued
interest on such Exchange Notes on terms consistent with the Bridge/Bond Documentation Principles.

   
  Prior to the second anniversary of the Closing Date, the Issuer may redeem up to 10% of such Exchange Notes each

year at a price in cash equal to 103% of the outstanding principal amount thereof.
 
The optional redemption provisions will be otherwise customary for high yield transactions and consistent with the
Bridge/Bond Documentation Principles. Prior to a Demand Failure Event, any Exchange Notes held by the
Commitment Parties or their respective affiliates (other than Asset Management Affiliates) and excluding
Repurchased Securities, shall be redeemable at any time and from time to time at the option of the Borrower at a
redemption price equal to par plus accrued and unpaid interest to the redemption date.

   
Defeasance and Discharge Provisions:  Consistent with the Bridge/Bond Documentation Principles.
   
Modification:  Consistent with the Bridge/Bond Documentation Principles.
   
Registration Rights:  None.
   
Right to Transfer Exchange Notes:  The holders of the Exchange Notes shall have the absolute and unconditional right to transfer such exchange notes in

compliance with applicable law to any third parties pursuant to Rule 144A and Regulation S (or any successor
provisions thereto).

   
Covenants:  Such affirmative and negative covenants with respect to the Borrower and its restricted subsidiaries as are usual and

customary for high yield financings of this type consistent with the Bridge/Bond Documentation Principles, it being
understood and agreed that the covenants of the Exchange Notes will be incurrence-based covenants consistent with
the Precedent Indenture, with changes as are consistent with provisions customarily found in high yield indentures of
comparable U.S.-based issuers (and consistent with the Bridge/Bond Documentation Principles).
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Events of Default:  Consistent with the Bridge/Bond Documentation Principles.
   
Governing Law:  New York.
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EXHIBIT D
 

Project Sapphire
Summary of Additional Conditions3

 
The initial borrowings under the Facilities shall be subject to the following conditions:

 
1. The Acquisition shall have been consummated in all material respects in accordance with the terms of the Acquisition Agreement, after giving effect

to any modifications, amendments or waivers, other than those modifications, amendments or waivers by you (or your affiliate) that are materially
adverse to the interests of the Commitment Parties (it being understood that (a) any modification, amendment or waiver that results in a reduction in
the purchase price of, or consideration for, the Acquisition shall not be deemed to be materially adverse to the interests of the Commitment Parties to
the extent that (1) it is less than 10% of the purchase price of, or consideration for, the Acquisition (subject to the requirement to satisfy the minimum
Equity Contribution as set forth in paragraph 2 below) or (2) otherwise, any such reduction shall be applied to reduce the ABL Facility (including the
amount to be drawn thereunder on the Closing Date) and the Equity Contribution on a pro rata basis, (b) any modification, amendment or waiver that
results in an increase in the purchase price of, or consideration for, the Acquisition shall not be deemed to be material and adverse to the interests of
the Commitment Parties so long as such increase is funded with an increase to the Equity Contribution and (c) any amendment to the definition of
Company Material Adverse Effect (as defined in the Acquisition Agreement as in effect on August 21, 2017) or amendment to the “Xerox”
provisions in the Acquisition Agreement as in effect on August 21, 2017 shall be deemed to be material and adverse to the interests of the Lenders
and the Commitment Parties.

 
2. The Equity Contribution shall have been made in at least the amount set forth in Exhibit A to the Amended and Restated Commitment Letter and any

shares of stock in Holdings delivered by Holdings to Algeco Scotsman Global S.à r.l. and Algeco Scotsman Holdings Kft as part of the Acquisition
Consideration (the “Stock Consideration”) shall (a) represent no more than 10% of Holdings’ common stock on a fully diluted basis as of the
Closing Date and (b) be in the form of common stock.

 
3. Since the date of the Acquisition Agreement, no Company Material Adverse Effect (as defined in the Acquisition Agreement) shall have occurred.
 
4. Subject in all respects to the Certain Funds Provisions, (i) as a condition to the availability of the Bridge Facility, all documents and instruments

required to create and perfect the Bridge Administrative Agent’s security interests in the Collateral shall have been executed and delivered and, if
applicable, be in proper form for filing (or arrangements reasonably satisfactory to the Bridge Administrative Agent shall have been made for the
execution, delivery and filing of such documents and instruments substantially concurrently with the consummation of the Acquisition) and (ii) as a
condition to the availability of the ABL Facility, all documents and instruments required to create and perfect the ABL Administrative Agent’s
security interests in the Collateral shall have been executed and delivered and, if applicable, be in proper form for filing (or arrangements reasonably
satisfactory to the ABL Administrative Agent shall have been made for the execution, delivery and filing of such documents and instruments
substantially concurrently with the consummation of the Acquisition).

 
 
 

3 Capitalized terms used in this Exhibit D shall have the meanings set forth in the other Exhibits attached to the Amended and Restated Commitment
Letter to which this Exhibit D is attached (the “Amended and Restated Commitment Letter”). In the case of any such capitalized term that is subject
to multiple and differing definitions, the appropriate meaning thereof in this Exhibit D shall be determined by reference to the context in which it is
used.
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5. The Administrative Agents and the Lead Arrangers shall have received at least three business days before the Closing Date all documentation and

other information about the Borrowers and the Guarantors that shall have been reasonably requested by the Administrative Agents or the Lead
Arrangers in writing at least ten business days prior to the Closing Date and that the Administrative Agents and the Lead Arrangers reasonably
determine is required by applicable regulatory authorities under applicable “know your customer” and anti-money laundering rules and regulations,
including without limitation the PATRIOT Act and the Canadian AML Legislation.

 
6. The execution and delivery by the Borrowers and the other Guarantors of the Facilities Documentation (including guarantees by the applicable

guarantors) which shall, in each case, be in accordance with the terms of the Amended and Restated Commitment Letter and the Term Sheets (as
modified to reflect any exercise of the “Market Flex” under the Amended and Restated Fee Letter) and subject in all respects to the Certain Funds
Provisions, ABL Facility Documentation Considerations and Bridge/Bond Documentation Principles set forth in the Amended and Restated
Commitment Letter.

 
7. The execution and delivery of customary legal opinions, customary evidence of authorization, customary officer’s certificates (including relevant

attachments), good standing certificates (to the extent applicable) in the jurisdiction of organization of the Borrowers and each Guarantor and a
solvency certificate of the Administrative Borrower’s chief financial officer, or other officer of equivalent duties and responsibilities, (certifying that,
after giving effect to the Transactions, the Borrowers and their subsidiaries on a consolidated basis are solvent) in substantially the form of Annex I
to this Exhibit D. In the case of the ABL Facility, the Lead Arrangers shall have received either (1) a Borrowing Base Certificate in respect of the
ABL Facility or (2) notice that the Modified Borrowing Base will be in effect (together with the applicable calculation thereof).

 
8. The Lead Arrangers shall have received a pro forma consolidated balance sheet and related pro forma consolidated statement of income of the

Administrative Borrower as of, and for the twelve month period ending on, the last day of the most recently completed four fiscal quarter period
ended at least 45 days prior to the Closing Date (or 90 days prior to the Closing Date in case such four fiscal quarter period is the end of the
Company’s fiscal year), prepared after giving effect to the Transactions as if the Transactions had occurred as of such date (in the case of such
balance sheet) or at the beginning of such period (in the case of such statement of income).

 
9. The Lead Arrangers shall have received (a) audited consolidated balance sheets of each of the Company and the SPAC and their respective

consolidated subsidiaries as at the end of, and related statements of income and cash flows of each of the Company and the SPAC and their
respective consolidated subsidiaries for, the three prior fiscal years ended at least 90 days before the Closing Date and (b) unaudited consolidated
balance sheets of each of the Company and the SPAC and their respective consolidated subsidiaries as at the end of, and related statements of income
and cash flows of each of the Company and the SPAC and their respective consolidated subsidiaries for each subsequent fiscal quarter (other than the
fourth fiscal quarter of any fiscal year) of each of the Company and the SPAC and their respective consolidated subsidiaries ended after the most
recent fiscal period for which audited financial statements have been provided pursuant to clause (a) hereof and at least 45 days before the Closing
Date.
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10. With respect to the Bridge Facility, (a) investment banks satisfactory to the Lead Arrangers (the “Investment Banks”) have been engaged to

privately place the Notes pursuant to the amended and restated engagement letter dated the date hereof among the Investment Banks and Holdings,
and each shall have received (i) a customary preliminary offering memorandum containing (A) all customary information (other than a “description
of notes” and information customarily provided by the Investment Banks or their counsel or advisors), including financial statements of each of the
Company and the SPAC (other than pro forma financial statements which are described below), business and other financial data of the type and
form that are customarily included in private placements pursuant to Rule 144A promulgated under the Securities Act (including information
required by Regulation S-X and Regulation S-K under the Securities Act, which is understood not to include consolidating financial statements,
“segment reporting”, separate subsidiary financial statements and other financial statements and data that would be required by Sections 3-09, 3-10
and 3-16 of Regulation S-X and Item 402 of Regulation S-K and information regarding executive compensation and related party disclosure related
to SEC Release Nos. 33-8732A, 34-54302A and IC-27444A and other customary exceptions) and (B) pro forma financial statements of the type and
form that are customarily included in private placements pursuant to Rule 144A promulgated under the Securities Act to be prepared in a manner
consistent with Regulation S-X (and in the case of pro forma financial statements for the twelve-month period ending on the last day of the most
recently completed four-fiscal quarter period presented, as if Regulation S-X was applicable to such financial statements) and (ii) all other financial
data of each of the Company and the SPAC that would be reasonably necessary for the Investment Banks to receive customary “comfort” letters
from the independent accountants of each of the Company and the SPAC in connection with the offering of the Notes (the accountants shall have
provided final drafts of such comfort letters, which they are prepared to issue (which shall provide customary “negative assurance” comfort), upon
completion of customary procedures) and (b) the Investment Banks shall have been afforded a period (the “Notes Marketing Period”) of at least 15
consecutive business days, commencing upon receipt of the information described in clause (a)(i) (the “Notes Required Information”), to seek to
place the Notes with qualified purchasers thereof; provided that (i) the Notes Marketing Period shall commence no earlier than September 5, 2017
and (ii) November 23, 2017 and November 24, 2017, in each case, shall not be considered a business day for the purposes of the Notes Marketing
Period (the dates and/or periods excluded from the Notes Marketing Period referred to in the foregoing clauses (i) and (ii), the “Notes Blackout
Dates”). If the Borrowers reasonably believe that they have delivered the Notes Required Information, the Borrowers may deliver to the Lead
Arrangers a written notice to that effect (stating when the Borrowers reasonably believe they completed such delivery). The notice delivered by the
Borrowers will be effective to start the Notes Marketing Period as of the date of delivery of such notice (or such later date specified in such notice),
unless on or prior to the second business day following delivery of the Borrowers’ notice, the Lead Arrangers deliver written notice to the Borrowers
stating that they do not believe the Borrowers have delivered the Notes Required Information and specifying in reasonable detail the Notes Required
Information that has not been received (provided that delivery of such written notice from the Lead Arrangers to the Borrowers will not prejudice the
Borrowers’ right to assert that the Notes Required Information has, in fact, been delivered).

 
11. All fees required to be paid on the Closing Date pursuant to the Amended and Restated Fee Letter in connection with the Facilities and reasonable

out-of-pocket expenses required to be paid on the Closing Date pursuant to the Amended and Restated Commitment Letter, to the extent invoiced at
least two business days prior to the Closing Date (except as otherwise agreed to by the Borrowers), shall, substantially concurrently with the initial
borrowing under the Facilities, have been paid (which amounts may, at your option, be offset against the proceeds of the Facilities).
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12. With respect to the ABL Facility, the Lead Arrangers shall have been afforded a period (the “ABL Marketing Period”) of at least 15 consecutive

business days, which ABL Marketing Period shall only commence upon receipt of the information necessary to prepare the Information
Memorandum (the “ABL Required Information”), to seek to syndicate the ABL Facility to the ABL Lenders; provided that (i) the ABL Marketing
Period shall commence no earlier than September 5, 2017 and (ii) November 23, 2017 and November 24, 2017, in each case, shall not be considered
a business day for the purposes of the ABL Marketing Period, (the dates and/or periods excluded from the ABL Marketing Period referred to in the
foregoing clauses (i) and (ii), the “ABL Blackout Dates”). If the Borrowers reasonably believe that they have delivered the ABL Required
Information, the Borrowers may deliver to the Lead Arrangers a written notice to that effect (stating when the Borrowers reasonably believe they
completed such delivery). The notice delivered by the Borrowers will be effective to start the ABL Marketing Period as of the date of delivery of
such notice (or such later date specified in such notice), unless on or prior to the second business day following delivery of the Borrowers’ notice, the
Lead Arrangers deliver written notice to the Borrowers stating that they do not believe the Borrowers have delivered the ABL Required Information
and specifying in reasonable detail the ABL Required Information that has not been received (provided that delivery of such written notice from the
Lead Arrangers to the Borrowers will not prejudice the Borrowers’ right to assert that the ABL Required Information has, in fact, been delivered).

 
13. The Borrowers shall have obtained written consents (in form and substance reasonably satisfactory to the Lead Arrangers) (the “Existing ABL

Consent”) to the Transactions from the requisite lenders under the ABL Precedent Documentation.
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CONFIDENTIAL EXHIBIT D-I

 
Form of Solvency Certificate

 
Date: _____

 
Reference is made to Credit Agreement, dated as of [●] (the “Credit Agreement”), among [●] (the “Borrowers”), the lending institutions from time

to time parties thereto (the “Lenders”), and [●], as Administrative Agent and Collateral Agent.
 
Capitalized terms used but not otherwise defined herein shall have the meanings assigned to them in the Credit Agreement. This certificate is

furnished pursuant to Section [●] of the Credit Agreement.
 
Solely in my capacity as a financial executive officer of the Administrative Borrower and not individually (and without personal liability), I hereby

certify, that as of the date hereof, after giving effect to the consummation of the Transactions:
 
1. The sum of the liabilities (including contingent liabilities) of the Borrowers and their subsidiaries, on a consolidated basis, does not

exceed the present fair saleable value of the present assets of the Borrowers and their subsidiaries, on a consolidated basis.
 
2. The fair value of the property of the Borrowers and their subsidiaries, on a consolidated basis, is greater than the total amount of

liabilities (including contingent liabilities) of the Borrowers and their subsidiaries, on a consolidated basis.
 
3. The capital of the Borrowers and their subsidiaries, on a consolidated basis, is not unreasonably small in relation to their business

as contemplated on the date hereof.
 
4. The Borrowers and their subsidiaries, on a consolidated basis, have not incurred and do not intend to incur, or believe that they will

incur, debts including current obligations beyond their ability to pay such debts as they become due (whether at maturity or
otherwise).

 
For purposes of this Certificate, the amount of any contingent liability has been computed as the amount that, in light of all of the facts and

circumstances existing as of the date hereof, represents the amount that would reasonably be expected to become an actual or matured liability.
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IN WITNESS WHEREOF, I have executed this Certificate this as of the date first written above.
 

 [ADMINISTRATIVE BORROWER]
  
 By:  
  Name:
  Title:
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Exhibit 10.3

 
EQUITY COMMITMENT LETTER

TDR CAPITAL II HOLDINGS L.P.
20 BENTINCK STREET

LONDON, WIU 2EU
 
 

August 21, 2017
 
Double Eagle Acquisition Corp.
2121 Avenue of the Stars
Suite 2300
Los Angeles, CA 90067
 
Ladies and Gentlemen:
 
Reference is made to that certain Stock Purchase Agreement (the “Purchase Agreement”), dated as of August 21, 2017, among Algeco/Scotsman Holding
S.à r.l. (“Algeco/Scotsman”), Algeco Scotsman Global S.à r.l. (“Algeco Global”), Algeco Scotsman Holdings Kft. (“Algeco Holdings” and, collectively with
Algeco/Scotsman and Algeco Global, the “Sellers”), Double Eagle Acquisition Corp. (“the “Parent Acquiror”) and Williams Scotsman Holdco Corp. (the
“Holdco Acquiror” and together with the Parent Acquiror, the “Acquirors”). Capitalized terms used and not otherwise defined herein have the meanings
ascribed to them in the Purchase Agreement.
 
1. TDR Capital II Holdings L.P. (the “Investor”) agrees and commits that at the Closing, subject to the terms and conditions set forth below, the

Investor will, and/or will cause one or more of its affiliates, co-investors or syndicatees to, purchase, directly or indirectly, from the Parent Acquiror,
following the redomestication of Parent Acquiror as a Delaware corporation, common equity of the Parent Acquiror, or contemporaneously with the
Closing pursuant to the Subscription Agreement, at a per share price of $9.60, in an amount in cash equal to (x) the Purchase Price plus the amount
required to satisfy Section 8.02(f) of the Purchase Agreement plus the Transaction Expenses required to be paid on the Closing Date less (y) the Debt
Financing Proceeds plus the amount of cash left in the Trust Account as of the Closing Date, which purchase amount shall not exceed $500 million
(the “Closing Date Commitment”). Notwithstanding the foregoing, if the Closing shall occur, and the Closing Date Commitment is less than $500
million, the Investor hereby commits, and/or will cause one or more of its affiliates, co-investors or syndicatees to, purchase, directly or indirectly,
from the Parent Acquiror, during the 12-month period immediately following the Closing Date (or such longer period as agreed to by the Investor in
the Investor’s sole discretion), solely for purposes of funding Qualifying Acquisitions (as defined below), additional shares of the Parent Acquiror
pursuant to a subscription agreement substantially in the form of the Subscription Agreement, at a per share price of $10.00, in an amount in cash
that, when combined with the Closing Date Commitment, shall not exceed in the aggregate $500 million (the “Post-Closing Commitment” and,
together with the Closing Date Commitment, the “Total Investor Commitment”). For the avoidance of doubt: (i) the Total Investor Commitment
shall not exceed $500 million; (ii) the Closing Date Commitment shall be used solely to fund the Purchase Price and the Transaction Expenses if and
when required to be paid by the Acquirors or the Sellers in accordance with the terms and subject to the conditions set forth herein and in the
Purchase Agreement, and not for any other purpose whatsoever; (iii) the Investor will not have any obligation under any circumstance to contribute
to, purchase equity securities or other instruments of, or otherwise provide funds to, the Parent Acquiror at any time in any amount in excess of the
Total Investor Commitment; and (iv) in the event the Investor causes one or more of its affiliates, co-investors or syndicatees to fund a portion of the
Closing Date Commitment and/or Post-Closing Commitment, the Investor or one of its controlled affiliates will fund at least the majority of such
investment. For purposes of this letter agreement, a “Qualifying Acquisition” shall mean an acquisition of a business substantially similar to that of
Williams Scotsman International, Inc., which has an enterprise value of $750 million or more, within twelve (12) months of the Closing (or such
longer period as the Investor may agree to in the Investor’s sole discretion), which has been approved by the Board of Directors of the Parent
Acquiror and, to the extent required, its shareholders.

 

 



 

 
2. The Investor’s obligations under this letter agreement to fund the Closing Commitment is subject to the satisfaction of each of the following

conditions: (a) the valid execution and delivery of the Purchase Agreement by the parties thereto; (b) the Purchase Agreement having not been
amended or modified, or any provision thereof waived, without the prior written consent of the Investor; (c) the satisfaction or waiver (if consented
to by the Investor) of each of the conditions set forth in Sections 8.01 (other than Section 8.01(c) solely with respect to the Equity Investment), 8.02
and 8.03 of the Purchase Agreement (other than those conditions that by their nature are to be satisfied by actions to be taken at the Closing, but
subject to the satisfaction or waiver of such conditions); and (d) the substantially contemporaneous occurrence of the Closing of the transactions
contemplated by the Purchase Agreement. The Investor’s obligations under this letter agreement to fund the Post-Closing Commitment is subject to
the satisfaction of each of the following conditions: (a) the Closing shall have occurred and the Closing Date Commitment shall have been funded;
and (b) a definitive legally binding agreement shall have been entered into by or on behalf of the Parent Acquiror with respect to a Qualifying
Acquisition.

 
3. All obligations under this letter agreement shall expire automatically and immediately upon the earliest to occur of (a) the 12 month anniversary of

the Closing (or such subsequent date to which the period is extended in the Investor’s sole discretion pursuant to Section 1); (b) the valid termination
of the Purchase Agreement pursuant to Article IX thereof; and (c) the Investor having funded the Total Investor Commitment.

 
4. Notwithstanding anything that may be expressed or implied in this letter agreement, no person other than the Investor shall have any obligation

hereunder or in connection with the transactions contemplated hereby and, notwithstanding that the Investor may be a partnership or limited
company, no recourse hereunder or under any documents or instruments delivered in connection herewith or in respect of any oral representations
made or alleged to be made in connection herewith or therewith shall be had against any former, current or future (direct or indirect) equity holder,
controlling person, director, officer, employee, agent, affiliate, incorporator, member, manager, general or limited partner, representative, advisor,
lender or successor or assignee of the Investor or any former, current or future (direct or indirect) equity holder, controlling person, director, officer,
employee, agent, affiliate (other than the Acquirors), incorporator, member, manager, general or limited partner, representative, advisor, lender or
successor or assignee of the foregoing (such persons, collectively, but excluding the Investor itself, the “Non-Recourse Parties”), whether by the
enforcement of any assessment or by any legal or equitable proceedings, or by virtue of any applicable Law; provided that nothing herein shall limit
the rights of any Seller against the Acquirors under the Purchase Agreement, pursuant to the terms and conditions thereof. The parties hereto
expressly agree and acknowledge that no personal liability whatsoever shall attach to, be imposed on, or otherwise be incurred by any Non-Recourse
Party, as such, for any obligations of the Investor under this letter agreement or any documents or instruments delivered in connection herewith or in
respect of any oral representations made or alleged to be made in connection herewith or therewith or for any claim based on, in respect of, or by
reason of, such obligations or their creation.
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5. This letter agreement may only be enforced by the Parent Acquiror and, except as provided in the immediately following sentence, nothing in this

letter agreement shall be construed to confer upon or give to any other Person (including the Acquirors’ creditors) any right to enforce this letter
agreement or to cause the Parent Acquiror to enforce this letter agreement.

 
6. This letter agreement may not be amended or otherwise modified without the prior written consent of the Acquirors, the Sellers and the Investor.

Together with the Purchase Agreement, this letter agreement constitutes the sole agreement, and supersedes all prior agreements, understandings and
statements, written or oral, between the Investor or any of its affiliates, on the one hand, and the Parent Acquiror or any of its affiliates (other than
the Investor), on the other, with respect to the transactions contemplated hereby.

 
7. THIS LETTER AGREEMENT SHALL BE GOVERNED AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF

DELAWARE, WITHOUT REFERENCE TO ITS CONFLICTS OF LAW PRINCIPLES. Each party to this letter agreement irrevocably agrees that
any action or proceeding against them arising out of or in connection with this letter agreement or the transactions contemplated hereby or disputes
relating hereto (whether for breach of contract, tortious conduct or otherwise) shall be brought exclusively in the Court of Chancery of the State of
Delaware or, if such court does not have jurisdiction, the United States District Court for Delaware, and hereby irrevocably accepts and submits to
the exclusive jurisdiction and venue of the aforesaid courts in personam with respect to any such action or proceeding and waives to the fullest
extent permitted by Law any objection that it may now or hereafter have that any such action or proceeding has been brought in an inconvenient
forum. Each of the parties to this letter agreement consents to service of any process, summons, notice or document which may be served in any
action or proceeding in the aforementioned courts, which service may be made by certified or registered mail, postage prepaid, or as otherwise
provided in Section 100, to such party’s respective address set forth in Section 100. EACH PARTY TO THIS LETTER AGREEMENT HEREBY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY
LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS LETTER AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY OR DISPUTES RELATING HERETO. EACH PARTY TO THIS LETTER AGREEMENT
(a) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY TO THIS LETTER AGREEMENT HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO
ENFORCE THE FOREGOING WAIVER AND (b) ACKNOWLEDGES THAT IT AND THE OTHER PARTY HERETO HAVE BEEN INDUCED
TO ENTER INTO THIS LETTER AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS
SECTION 7.

 
8. This letter agreement shall be treated as confidential and is being provided to the Parent Acquiror solely in connection with the Purchase Agreement

and may not be used, circulated, quoted or otherwise referred to in any document (other than the Purchase Agreement), except with the prior written
consent of the Investor or as required by applicable law, regulation or the rules of any securities exchange. Notwithstanding the foregoing, the
existence and a summary description of this letter agreement may be disclosed in connection with the Parent Acquiror’s reporting and disclosure
obligations pursuant to the Securities Act and the Exchange Act.
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9. This letter agreement shall inure to the benefit of and be binding upon the Parent Acquiror and the Investor. Nothing in this letter agreement, express

or implied, is intended to, nor does it, confer (a) upon any person other than the Parent Acquiror and the Investor any rights or remedies under, or by
reason of, or any rights to enforce or cause the Parent Acquiror to enforce, the Commitment or any provisions of this letter agreement or (b) upon
any Person any rights or remedies against any Person other than the Parent Acquiror and the Investor (and their respective permitted assignees)
under or by reason of this letter agreement; provided, that the Non-Recourse Parties are express third-party beneficiaries of Section 4 of this letter
agreement and shall be entitled to enforce the provisions of Section 4. Without limiting the foregoing, the Acquirors’ creditors shall have no right to
specifically enforce this letter agreement or to cause the Parent Acquiror to enforce this letter agreement.

 
10. All notices required to be given hereunder, including, without limitation, service of process, shall be sufficient if in writing, and sent by email

(provided that any notice received by email or otherwise at the addressee’s location on any Business Day after 5:00 p.m. (addressee’s local time)
shall be deemed to have been received at 9:00 a.m. (addressee’s local time) on the next Business Day), by reliable national overnight delivery service
(with proof of service), hand delivery or certified or registered mail (return receipt requested and first-class postage prepaid), addressed as follows:

 
if to the Investor:
 
TDR Capital II Holdings L.P., acting by its Manager
20 Bentinck Street
London, WIU 2EU
Attn: General Counsel of the Manager
Email: notifications@tdrcapital.com
 
with a copy to:
 
Allen & Overy LLP
1221 Avenue of the Americas
New York, NY 10020
Attention: William Schwitter
E-mail: william.schwitter@allenovery.com
 

or to such other address as any party shall specify by written notice so given, and such notice shall be deemed to have been delivered as of the date
so telecommunicated, personally delivered or received. Any party to this letter agreement may notify any other party of any changes to the address or
any of the other details specified in this Section 10.
 
If to the Parent Acquiror, as provided in Section 10.04 of the Purchase Agreement.
 

11. This letter agreement may be executed in any number of counterparts and by the parties hereto in separate counterparts, each of which when so
executed shall be deemed to be an original and all of which taken together shall constitute one and the same instrument.

 
[Signature page follows]
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   Very truly yours,  
      
   TDR CAPITAL II HOLDINGS L.P.
      
      
   By: /s/ Manjit Dale  
    Name: Manjit Dale for and on behalf of TDR Capital LLP
    Title: Founding Partner
      
Accepted and agreed
as of the date first written above:

    

      
DOUBLE EAGLE ACQUISITION CORP.     
      
      
By: /s/ Jeff Sagansky     
 Name: Jeff Sagansky    
 Title: President and Chief Executive Officer    
      
 

[Signature Page to Equity Commitment Letter]

 

 



 
Exhibit 10.4

 
AMENDED EQUITY COMMITMENT LETTER

TDR CAPITAL II HOLDINGS L.P.
20 BENTINCK STREET

LONDON, WIU 2EU
 
 

November 6, 2017
 
Double Eagle Acquisition Corp.
2121 Avenue of the Stars
Suite 2300
Los Angeles, CA 90067
 
Ladies and Gentlemen:
 
Reference is made to that certain Stock Purchase Agreement, dated as of August 21, 2017, among Algeco Scotsman Global S.à r.l. (“Algeco Global”), Algeco
Scotsman Holdings Kft. (“Algeco Holdings” and, collectively with Algeco Global, the “Sellers”), Double Eagle Acquisition Corp. (the “Parent Acquiror”)
and Williams Scotsman Holdco Corp. (the “Holdco Acquiror” and together with the Parent Acquiror, the “Acquirors”), as amended by that certain
Amendment to Stock Purchase Agreement dated as of September 6, 2017 and that certain Second Amendment to Stock Purchase Agreement dated as of the
date hereof (as the same may be further amended, modified or otherwise supplemented from time to time, the “Purchase Agreement”).
 
Pursuant to the terms and conditions of the Purchase Agreement, the Investor executed and delivered to the Parent Acquiror an equity commitment letter
dated August 21, 2017 and attached hereto as Annex 1 (the “Prior Equity Commitment Letter”). Pursuant to Section 6 of the Prior Equity Commitment
Letter, the Prior Equity Commitment Letter is hereby amended as set forth in this Amended Equity Commitment Letter (this “Amended Equity
Commitment Letter”).
 

1. Defined Terms. Capitalized terms used in this Amended Equity Commitment Letter and not otherwise defined herein have the meanings ascribed to
them in the Prior Equity Commitment Letter.

 

 



 

 
2. Amendment to Prior Equity Commitment Letter. Section 1 of the the Prior Equity Commitment Letter is hereby deleted in its entirety and replaced

with the following:
 

“TDR Capital II Holdings L.P. (the “Investor”) agrees and commits that at the Closing, subject to the terms and conditions set forth below, the
Investor will, and/or will cause one or more of its affiliates, co-investors or syndicatees to, purchase, directly or indirectly, from the Parent Acquiror,
following the redomestication of Parent Acquiror as a Delaware corporation and pursuant to the terms and conditions of a Subscription Agreement in
the form attached to the Purchase Agreement, (i) common equity of the Parent Acquiror, at a per share price of $9.60, in an amount in cash equal to
(x) the Purchase Price plus the amount required to satisfy Section 8.02(f) of the Purchase Agreement plus the Transaction Expenses required to be
paid on the Closing Date less (y) the Debt Financing Proceeds plus the amount of cash left in the Trust Account as of the Closing Date, which
purchase amount shall not exceed $500 million, and (ii) up to an additional 10 million shares of common equity of the Parent Acquiror, at a per share
price of $10.00, which purchase amount shall be dependent upon the aggregate dollar amount of redemptions of ordinary shares by the public
shareholders of the Parent Acquiror in connection with the consummation of the transactions contemplated by the Purchase Agreement, and shall be
calculated as follows: (A) if the amount of cash left in the Trust Account is equal to $500 million, then 10 million additional shares shall be
purchased at an aggregate purchase price of $100 million, (B) if the amount of cash left in the Trust Account is less than $500 million but greater
than $400 million, then a number of additional shares shall be purchased such that the aggregate purchase price for such shares equals the difference
between $100 million and the aggregate dollar amount of such redemptions, or (C) if the amount of cash left in the Trust Account is equal to or less
than $400 million, then no such additional shares shall be purchased (the amounts described in the foregoing clauses (i) and (ii) collectively, the
“Closing Date Commitment”). For the avoidance of doubt, in no event shall the Closing Date Commitment exceed $500 million. Notwithstanding
the foregoing, if the Closing shall occur, and the Closing Date Commitment is less than $500 million, the Investor hereby commits, and/or will cause
one or more of its affiliates, co-investors or syndicatees to, purchase, directly or indirectly, from the Parent Acquiror, during the 12-month period
immediately following the Closing Date (or such longer period as agreed to by the Investor in the Investor’s sole discretion), solely for purposes of
funding Qualifying Acquisitions (as defined below), additional shares of the Parent Acquiror pursuant to a subscription agreement substantially in
the form of the Subscription Agreement, at a per share price of $10.00, in an amount in cash that, when combined with the Closing Date
Commitment, shall not exceed in the aggregate $500 million (the “Post-Closing Commitment” and, together with the Closing Date Commitment,
the “Total Investor Commitment”). For the avoidance of doubt: (i) the Total Investor Commitment shall not exceed $500 million; (ii) the Closing
Date Commitment shall be used solely to fund the Purchase Price and the Transaction Expenses if and when required to be paid by the Acquirors or
the Sellers in accordance with the terms and subject to the conditions set forth herein and in the Purchase Agreement, and not for any other purpose
whatsoever; (iii) the Investor will not have any obligation under any circumstance to contribute to, purchase equity securities or other instruments of,
or otherwise provide funds to, the Parent Acquiror at any time in any amount in excess of the Total Investor Commitment; and (iv) in the event the
Investor causes one or more of its affiliates, co-investors or syndicatees to fund a portion of the Closing Date Commitment and/or Post-Closing
Commitment, the Investor or one of its controlled affiliates will fund at least the majority of such investment. For purposes of this Amended and
Restated Equity Commitment Letter, a “Qualifying Acquisition” shall mean an acquisition of a business substantially similar to that of Williams
Scotsman International, Inc., which has an enterprise value of $750 million or more, within twelve (12) months of the Closing (or such longer period
as the Investor may agree to in the Investor’s sole discretion), which has been approved by the Board of Directors of the Parent Acquiror and, to the
extent required, its shareholders. For the avoidance of doubt, a Qualifying Acquisition shall mean a subsequent acquisition following the Closing and
shall not be interpreted to mean or include any of the transactions contemplated by the Purchase Agreement.”
 

3. Except as specifically set forth in this Amended Equity Commitment Letter, all of the terms of the Prior Equity Commitment Letter shall remain
unmodified and in full force and effect.

 

 



 

 
4. This Amended Equity Commitment Letter, together with the Prior Commitment Letter and the Purchase Agreement, constitute the entire agreement

among the parties hereto with respect to the subject matter hereof and thereof and supersede all other prior agreements and understandings, both
written and oral, among the parties or any of them with respect to the subject matter hereof and thereof.

 
5. This Amended Equity Commitment Letter may be executed in any number of counterparts and by the parties hereto in separate counterparts, each of

which when so executed shall be deemed to be an original and all of which taken together shall constitute one and the same instrument.
 
 
   Very truly yours,  
      
   TDR CAPITAL II HOLDINGS L.P.
      
      
   By: /s/ Manjit Dale  
    Name: Manjit Dale for and on behalf of TDR Capital LLP
    Title: Founding Partner
      
Accepted and agreed
as of the date first written above:

    

      
DOUBLE EAGLE ACQUISITION CORP.     
      
      
By: /s/ Jeff Sagansky     
 Name: Jeff Sagansky    
 Title: President and Chief Executive Officer    
      
 

 



 

 
Annex 1

Prior Equity Commitment Letter
 

 

 

 



 
Exhibit 31.1

 
CERTIFICATION OF CEO

 
I, Jeff Sagansky, certify that:

 
1. I have reviewed this Quarterly Report on Form 10-Q for the quarter ended September 30, 2017 of Double Eagle Acquisition Corp.;

 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make

the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by
this report;

 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects

the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

 
a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,

to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

 
b. [Paragraph intentionally omitted in accordance with SEC Release Nos. 34-47986 and 34-54942];

 
c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the

effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most
recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely
to materially affect, the registrant's internal control over financial reporting; and

 
5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting,

to the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):
 

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

 
b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal

control over financial reporting.
 

Date: November 9, 2017
  
 /s/ Jeff Sagansky
 Jeff Sagansky
 President and Chief Executive Officer
 (Principal Executive Officer)
 

 



 
Exhibit 31.2

 
CERTIFICATION OF CFO

 
I, James A. Graf, certify that:

 
1. I have reviewed this Quarterly Report on Form 10-Q for the quarter ended September 30, 2017 of Double Eagle Acquisition Corp.;

 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make

the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by
this report;

 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects

the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

 
a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,

to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

 
b. [Paragraph intentionally omitted in accordance with SEC Release Nos. 34-47986 and 34-54942];

 
c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the

effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most
recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely
to materially affect, the registrant's internal control over financial reporting; and

 
5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting,

to the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):
 

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

 
b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal

control over financial reporting.
  

Date: November 9, 2017  
  
 /s/ James A. Graf
 James A. Graf
 Vice President, Chief Financial Officer and Treasurer
 (Principal Financial Officer)
 

 



 
Exhibit 32.1

 
CERTIFICATION OF PERIOD REPORT

 
I, Jeff Sagansky, President and Chief Executive Officer of Double Eagle Acquisition Corp. (the “Company”), certify, pursuant to Section 906 of the

Sarbanes-Oxley Act of 2002, 18 U.S.C. Section 1350, that, to the best of my knowledge:
 

1. the Quarterly Report on Form 10-Q of the Company for the quarter ended September 30, 2017 (the “Report”) fully complies with the
requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (15 U.S.C. 78m or 78o(d)); and

 
2. the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the

Company.
 

Date: November 9, 2017
 
 /s/ Jeff Sagansky
 Jeff Sagansky
 President and Chief Executive Officer
 (Principal Executive Officer)
 

 



 
Exhibit 32.2

 
CERTIFICATION OF PERIOD REPORT

 
I, James A. Graf, Vice President, Chief Financial Officer and Treasurer of Double Eagle Acquisition Corp. (the “Company”), certify, pursuant to

Section 906 of the Sarbanes-Oxley Act of 2002, 18 U.S.C. Section 1350, that, to the best of my knowledge:
 

1. the Quarterly Report on Form 10-Q of the Company for the quarter ended September 30, 2017 (the “Report”) fully complies with the
requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (15 U.S.C. 78m or 78o(d)); and

 
2. the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the

Company.
 

Date: November 9, 2017
 
 /s/ James A. Graf
 James A. Graf
 Vice President, Chief Financial Officer and Treasurer
 (Principal Financial Officer)
 

 


