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Item 8.01 Other Events.
 

As previously disclosed, on March 1, 2020, WillScot Corporation, a Delaware corporation (the "Company"), Mobile Mini, Inc., a Delaware
corporation ("Mobile Mini"), and Picasso Merger Sub, Inc., a Delaware corporation and wholly-owned subsidiary of the Company ("Merger Sub"), entered
into an Agreement and Plan of Merger (the "Merger Agreement") pursuant to which, subject to the satisfaction or waiver of certain customary closing
conditions, Merger Sub will be merged with and into Mobile Mini, with Mobile Mini surviving as a wholly-owned subsidiary of the Company (the
"Merger"). As of the effective time of the Merger, WillScot is expected to be renamed (the "Combined Company"). The closing of the Merger is subject to
customary closing conditions. The Merger is expected to close in the third quarter of 2020.

 
This Current Report on Form 8-K is being filed to provide certain historical financial statements of Mobile Mini and certain pro forma financial

information giving effect to the consummation of the Merger, as set forth under Item 9.01 below, which are incorporated herein by reference, so that such
financial information is incorporated by reference into the Company's resale registration statements on Form S-3 filed with the Securities and Exchange
Commission under the Securities Act of 1933, as amended.

 
The Company is also supplementing the risk factors described in Item 1A "Risk Factors" of the Company's Annual Report on Form 10-K for the

year ended December 31, 2019 (our "2019 Form 10-K") with the following risk factor. References to "we," "us," "our," "WillScot," or "the Company" are
to WillScot Corporation:

 
Declining general economic or business conditions, including as a result of the COVID-19 pandemic, may have a negative impact on the

businesses of WillScot, Mobile Mini and the Combined Company.
 
Continuing concerns over economic and business prospects in the U.S. and around the world have contributed to increased volatility and

diminished expectations for the global economy. These factors, coupled with the prospect of decreased business and consumer confidence and increased
unemployment resulting from the COVID-19 pandemic, may precipitate an economic slowdown and recession. If the economic climate deteriorates, the
businesses of WillScot, Mobile Mini and the Combined Company, including each company's ability to continue to grow its business organically or through
additional acquisitions and integration of acquired businesses, as well as the financial condition of customers, suppliers and lenders, could be adversely
affected, resulting in a negative impact on the business, financial condition, results of operations and cash flows of each of WillScot, Mobile Mini and the
Combined Company.

 
Included in this filing as Exhibit 99.1 are the historical audited consolidated statements of Mobile Mini. For additional information about Mobile

Mini, see Mobile Mini's annual report on Form 10-K, filed with the Securities and Exchange Commission on February 3, 2020 (the "Mobile Mini 10-K").
Except as expressly provided herein, the information included in the Mobile Mini 10-K shall not be deemed included or incorporated by reference in this
Current Report on Form 8-K.

 
Included in this filing as Exhibit 99.2 is the pro forma financial information described in Item 9.01(b) below, giving effect to the Merger.
 

Forward-Looking Statements
 

This report contains “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995 that are subject to
risks and uncertainties and are made pursuant to the safe harbor provisions of 27A of the Securities Act of 1933, as amended, and Section 21E of the
Securities Exchange Act of 1934, as amended. The words “estimates,” “expects,” “anticipates,” “believes,” “forecasts,” “projects,” “plans,” “intends,”
“may,” “will,” “should,” “could,” “shall,” “continue,” “outlook” and variations of these words and similar expressions (or the negative thereof) identify
forward-looking statements, which are generally not historical in nature. Certain of these forward-looking statements relate to the proposed business
combination (the “Proposed Transaction”) involving WillScot and Mobile Mini, including: expected scale; operating efficiency; stockholder, employee
and customer benefits; key assumptions; timing of closing; the amount and timing of revenue and expense synergies; future financial benefits and operating
results; and integration spend, which reflects management’s beliefs, expectations and objectives as of the date hereof. Achievement of the expressed beliefs,
expectations and objectives is subject to risks and uncertainties that could cause actual results to differ materially from those beliefs, expectations or
objectives. These forward-looking statements are only estimates, assumptions and projections, and involve known and unknown risks and uncertainties,
many of which are beyond the control of WillScot and Mobile Mini.

 
Important Proposed Transaction-related factors that may cause such differences include, but are not limited to: the risk that expected revenue,

expense and other synergies from the Proposed Transaction may not be fully realized or may take longer to realize than expected; the parties are unable to
successfully implement their integration strategies; the inherent uncertainty associated with financial or other projections; failure of the parties to satisfy the
closing conditions in the merger agreement in a timely manner or at all, including stockholder and regulatory approvals; the occurrence of any event,
change or other circumstances that could give rise to the termination of the merger agreement; the possibility that the Proposed Transaction may be more
expensive to complete than anticipated, including as a result of unexpected factors or events; and disruptions to the parties’ businesses and financial
condition as a result of the announcement and pendency of the Proposed Transaction. Other important factors include: the parties’ ability to manage growth
and execute their business plan; their estimates of the size of the markets for their products; the rate and degree of market acceptance of their products; the
success of other competing modular space and portable storage solutions that exist or may become available; rising costs adversely affecting their
profitability (including cost increases resulting from tariffs); general economic and market conditions impacting demand for their products and services; the
value of WillScot shares to be issued in the Proposed Transaction; the parties’ capital structure, levels of indebtedness and availability of credit; expected
financing transactions undertaken in connection with the Proposed Transaction; third party contracts containing consent and/or other provisions that may be
triggered by the Proposed Transaction; the ability to retain and hire key personnel and uncertainties arising from leadership changes; the response of
business partners as a result of the announcement and pendency of the Proposed Transaction; the diversion of management attention from business
operations to the Proposed Transaction; the ability to implement and maintain an effective system of internal controls; potential litigation and regulatory
matters involving the Combined Company; implementation of tax reform; the intended qualification of the Proposed Transaction as a tax-free
reorganization; the changes in political conditions in the U.S. and other countries in which the parties operate, including U.S. trade policies or the U.K.’s
withdrawal from the European Union; and such other risks and uncertainties described in the periodic reports WillScot and Mobile Mini file with the SEC
from time to time including WillScot’s Annual Report on Form 10-K for the fiscal year ended December 31, 2019, which was filed with the SEC on March
2, 2020, and Mobile Mini’s Annual Report on Form 10-K for the fiscal year ended December 31, 2019, which was filed with the SEC on February 3, 2020,
each of which are or will be available through the SEC’s EDGAR system at www.sec.gov.

 



Investors are cautioned not to place undue reliance on these forward-looking statements as the information in this report speaks only as of the date
hereof or such earlier date as specified herein. WillScot and Mobile Mini disclaim any obligation to update or revise any forward-looking statements,
whether as a result of new information, future events or otherwise, except as required by law. Investors should not assume that any lack of update to a
previously issued “forward-looking statement” constitutes a reaffirmation of that statement. All subsequent written and oral forward-looking statements
attributable to WillScot, Mobile Mini or any person acting on behalf of either party are expressly qualified in their entirety by the cautionary statements
referenced above.

 

 



 

 
Item 9.01 Financial Statements and Exhibits.
 
(a) Financial statements of the businesses acquired
 

The historical audited consolidated financial statements of Mobile Mini as of December 31, 2019 and 2018, and for each of the years in the three-
year period ended December 31, 2019, and management's assessment of the effectiveness of internal control over financial reporting as of December 31,
2019, included in Mobile Mini's Annual Report on Form 10-K, are incorporated herein by reference from Exhibit 99.1 to this Current Report on Form 8-K.

 
(b) Pro forma financial information

 
The following unaudited pro forma financial information, giving effect to the Merger, is filed as Exhibit 99.2 hereto and is incorporated herein by

reference.
 

· Unaudited Pro Forma Condensed Combined Balance Sheet as of December 31, 2019;
   

· Unaudited Pro Forma Condensed Combined Statement of Operations for the twelve months ended December 31, 2019; and
   

· Notes to the Unaudited Pro Forma Condensed Combined Financial Information.
 
(d) Exhibits
 
Exhibit No. Exhibit Description

23.1 Consent of KPMG LLP
99.1 Historical Audited Consolidated Financial Statements of Mobile Mini, as of December 31, 2019 and 2018, and for each of the years

in the three-year period ended December 31, 2019, and management's assessment of the effectiveness of internal control over
financial reporting as of December 31, 2019 (incorporated by reference to Item 8 "Financial Statements and Supplemental Data," in
Mobile Mini's Annual Report on Form 10-K, filed February 3, 2020)

99.2 Selected Unaudited Pro Forma Condensed Combined Financial Information
104 Cover Page Interactive Data File (embedded within the Inline XBRL document).

 

 

http://www.sec.gov/Archives/edgar/data/1647088/000164708820000010/wsc-20191231.htm
http://www.sec.gov/Archives/edgar/data/1647088/000164708820000010/wsc-20191231.htm


 

 
SIGNATURE

 
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf by the
undersigned, hereunto duly authorized.
 
  WillScot Corporation
   

Dated: April 23, 2020 By:    /s/ Hezron Timothy Lopez
  Name: Hezron Timothy Lopez
  Title: Vice President, General Counsel & Corporate Secretary
 

 
 



 
Exhibit 23.1

 
Consent of Independent Registered Public Accounting Firm

 
The Board of Directors
Mobile Mini, Inc.:
 
We consent to the incorporation by reference in the registration statement Nos. 333-229339, 333-227480, 333-222210 on Form S-3 of WillScot
Corporation of our report dated February 3, 2020, with respect to the consolidated balance sheets of Mobile Mini, Inc. as of December 31, 2019 and 2018,
the related consolidated statements of operations, comprehensive income (loss), stockholders’ equity, and cash flows for each of the years in the three-year
period ended December 31, 2019, and the related notes, and the effectiveness of internal control over financial reporting as of December 31, 2019, which
report appears in the Form 10-K of Mobile Mini, Inc. dated February 3, 2020 and is incorporated by reference in the Form 8-K of WillScot Corporation
dated April 23, 2020.
 
Our report contains an explanatory paragraph related to Mobile Mini, Inc.’s change in method of accounting for leases as of January 1, 2019 due to the
adoption of Accounting Standards Codification Topic 842, Leases.
 
/s/ KPMG LLP  
 
Phoenix, Arizona
April 23, 2020
 

 
 



 
Exhibit 99.2

 
UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

 
The following unaudited pro forma condensed combined financial information has been prepared to reflect adjustments to the financial condition

and results of operations of WillScot to give effect to the following items:
 
i. the estimated effects of the Merger of Mobile Mini with and into Merger Sub, one of WillScot’s wholly-owned subsidiaries, inclusive of

the estimated effects of debt assumed and debt repaid; and
 

ii. the estimated extinguishment of WillScot’s existing ABL Facility and a contemporaneous arrangement to enter into the New ABL
Facility, with an increased commitment (collectively, with the Merger, the “Transactions”).

 
The following unaudited pro forma condensed combined financial information is based on the historical financial statements of WillScot and

Mobile Mini described below. In preparing the unaudited pro forma condensed combined statement of operations for the year ended December 31, 2019,
certain reclassifications were made to the reported financial information of Mobile Mini to conform to the reporting classifications of WillScot.

 
The unaudited pro forma condensed combined statement of operations for the year ended December 31, 2019 and the unaudited pro forma

condensed balance sheet as of December 31, 2019 are based on, derived from, and should be read in conjunction with, WillScot’s historical audited
financial statements as set forth in WillScot’s 2019 Annual Report on Form 10-K (the “WillScot 10-K”), incorporated by reference into this joint proxy
statement/prospectus. The aforementioned pro forma financial statements are also based on, derived from, and reclassified from Mobile Mini’s historical
audited financial statements for the fiscal year ended December 31, 2019 and should be read in conjunction with Mobile Mini’s historical audited financial
statements as set forth in Mobile Mini’s 2019 Annual Report on Form 10-K (the “Mobile Mini 10-K”), incorporated by reference into this joint proxy
statement/prospectus.

 
The unaudited pro forma condensed combined statement of operations for the year ended December 31, 2019 assumes that the Transactions

occurred on January 1, 2019. The unaudited pro forma condensed combined balance sheet as of December 31, 2019 assumes that the Transactions occurred
on December 31, 2019. The unaudited pro forma condensed combined financial information has been prepared by WillScot and Mobile Mini management
for illustrative purposes only and is not necessarily indicative of the combined financial position or results of operations that would have been realized had
the Transactions occurred as of the dates indicated, nor is it meant to be indicative of any anticipated combined financial position or future results of
operations of the Combined Company. In addition, the accompanying unaudited pro forma condensed combined statements of operations do not include
any expected cost savings or restructuring actions which may be achievable or which may occur subsequent to the Transactions. Furthermore, the
accompanying unaudited pro forma condensed combined statements of operations also does not include the impact of any non-recurring activity and one-
time transaction related costs. The historical combined financial information has been adjusted in the accompanying unaudited pro forma condensed
combined financial statements to give effect to pro forma events that are (1) directly attributable to the Transactions related thereto, (2) factually
supportable and (3) with respect to the unaudited pro forma condensed combined statements of operations, are expected to have a continuing impact on the
combined results.

 
The Merger has been accounted for as a business combination using the acquisition method of accounting under the provisions of Accounting

Standard Codification No. 805, “Business Combinations,” (“ASC 805”) and applying the pro forma assumptions and adjustments described in the
accompanying notes to the unaudited pro forma condensed combined financial statements. Under ASC 805, WillScot values assets acquired and liabilities
assumed in a business combination at their fair values as of the acquisition date. Fair value measurements can be highly subjective and the reasonable
application of measurement principles may result in a range of alternative estimates using the same facts and circumstances. The process for estimating the
fair values of identifiable intangible assets and certain tangible assets requires the use of significant estimates and assumptions by management, including
estimating future cash flows, and developing appropriate discount rates. Under ASC 805, transaction costs are not included as a component of
consideration transferred, and are expensed as incurred. The final valuation is expected to be completed as soon as practicable but no later than one year
after the consummation of the Merger. The assignment of purchase price to assets acquired and liabilities assumed is subject to completion of the final
analysis of the fair value of the assets and liabilities of Mobile Mini as of the effective date of the Merger. Accordingly, the assignment of purchase price in
the unaudited pro forma condensed combined financial statements is preliminary and adjustments could be material. The fair values assigned to the assets
to be acquired and liabilities to be assumed are based on reasonable estimates and assumptions developed using currently available data.

 



 

 
WILLSCOT CORPORATION

 
UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET

 
AS OF DECEMBER 31, 2019

 
(In thousands)

 

  

Historical
WillScot as of
December 31,

2019   

Historical
Mobile Mini

(as reclassified)
as of

December 31,
2019   

Combined
Historical
Financial

Statements
as of

December 31,
2019   

Debt
Adjustments
(see Note 3)     

Merger
Adjustments
(see Note 4)     

Pro Forma
Combined  

Assets                             
Cash and cash equivalents  $ 3,045  $ 8,053  $ 11,098  $ 897,900  (3a)  $ (897,900)  (4a)  $ 11,098 
Trade receivables, net of allowance

for doubtful accounts   247,596   103,544   351,140   —     —     351,140 
Inventories   15,387   9,517   24,904   —     —     24,904 
Prepaid expenses and other current

assets   14,621   9,668   24,289   —     —     24,289 
Assets held for sale   11,939   —   11,939   —     —     11,939 

Total current assets   292,588   130,782   423,370   897,900     (897,900)     423,370 
Rental equipment, net   1,944,436   966,223   2,910,659   —     185,784  (4b)  3,096,443 
Property, plant and equipment, net   147,689   157,183   304,872   —     2,467  (4c)   307,339 
Operating lease assets   146,698   93,116   239,814   —     —     239,814 
Goodwill   235,177   713,404   948,581   —     (322,524)  (4d)  626,057 
Intangible assets, net   126,625   51,185   177,810   —     543,815  (4e)   721,625 
Other non-current assets   4,436   —   4,436   (2,121)  (3b)  —     2,315 

Total long-term assets   2,605,061   1,981,111   4,586,172   (2,121)     409,542     4,993,593 
Total assets  $ 2,897,649  $ 2,111,893  $ 5,009,542  $ 895,779    $ (488,358)    $ 5,416,963 
Liabilities                             

Accounts payable  $ 109,926  $ 30,326  $ 140,252  $ —    $ —    $ 140,252 
Accrued liabilities   82,355   28,398   110,753   —     —     110,753 
Accrued interest   16,020   8,155   24,175   (2,348)  (3c)   (8,155)  (4f)   13,672 
Deferred revenue and customer

deposits   82,978   41,744   124,722   —     —     124,722 
Operating lease liabilities – current   29,133   16,526   45,659   —     —     45,659 
Finance lease liabilities – current   —   14,136   14,136   —     —     14,136 
Current portion of long-term debt   —   —   —   —     —     — 

Total current liabilities   320,412   139,285   459,697   (2,348)     (8,155)     449,194 
Long-term debt   1,632,589   797,543   2,430,132   918,003  (3d)  (797,543)  (4f)   2,550,592 
Deferred tax liabilities   70,693   195,034   265,727   (5,068)  (3e)   94,324  (4g)  354,983 
Deferred revenue and customer

deposits   12,342   —   12,342   —     —     12,342 
Operating lease liabilities – non-

current   118,429   78,406   196,835   —     —     196,835 
Finance lease liabilities – non-

current   —   60,263   60,263   —     —     60,263 
Other non-current liabilities   34,229   —   34,229   —     —     34,229 

Long-term liabilities   1,868,282   1,131,246   2,999,528   912,935     (703,219)     3,209,244 
Total liabilities   2,188,694   1,270,531   3,459,225   910,587     (711,374)     3,658,438 
Commitments and Contingencies                             

Class A common stock   11   504   515   —     (492)  (4h)  23 
Class B common stock   1   —   1   —     (1)  (4h)  — 
Additional paid-in-capital   2,396,501   638,083   3,034,584   —     514,580  (4h)  3,549,164 
Accumulated other comprehensive

(loss) / income   (62,775)   (65,093)   (127,868)   —     65,093  (4h)  (62,775)
Retained earnings / (accumulated

deficit)   (1,689,373)   445,285   (1,244,088)   (14,808)  (3f)   (468,991)  (4h)  (1,727,887)
Treasury stock   —   (177,417)   (177,417)   —     177,417  (4h)  — 

Total shareholders’ equity   644,365   841,362   1,485,727   (14,808)     287,606     1,758,525 
Non-controlling interest   64,590   —   64,590   —     (64,590)  (4h)  — 
Total equity   708,955   841,362   1,550,317   (14,808)     223,016     1,758,525 
Total liabilities and invested equity  $ 2,897,649  $ 2,111,893  $ 5,009,542  $ 895,779    $ (488,358)    $ 5,416,963 

 
See notes to unaudited pro forma condensed combined financial statements.

 



 

 
WILLSCOT CORPORATION

 
UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS

 
FOR TWELVE MONTHS ENDED DECEMBER 31, 2019

 
(In thousands, except earnings per share data)

 

  

Historical WillScot
for the twelve
months ended
December 31,

2019   

Historical
Mobile

Mini (as reclassified)
for the twelve
months ended
December 31,

2019   

Debt
Adjustments
(see Note 3)     

Merger
Adjustments
(see Note 5)     

Pro Forma
Combined  

Revenues:                         
Leasing and service revenue:                         

Modular leasing  $ 744,185  $ 440,242  $ —    $ —    $ 1,184,427 
Modular delivery and installation   220,057   141,415   —     —     361,472 

Sales:                         
New units   59,085   17,255   —     —     76,340 
Rental units   40,338   13,713   —     —     54,051 

Total revenues   1,063,665   612,625   —     —     1,676,290 
Costs:                         
Cost of leasing and services:                         

Modular leasing   213,151   60,003   —     —     273,154 
Modular delivery and installation   194,107   99,634   —     —     293,741 

Cost of sales:                         
New units   42,160   10,885   —     —     53,045 
Rental units   26,255   9,480   —     —     35,735 

Depreciation of rental equipment   174,679   31,784   —     4,918  (5a)   211,381 
Gross profit   413,313   400,839   —     (4,918)     809,234 

Expenses:                         
Selling, general and administrative   271,004   208,098   —     1,553  (5b)  480,655 
Other depreciation and amortization   12,395   38,799   —     15,659  (5c)   66,853 
Impairment losses on long-lived assets   2,848   —   —     —     2,848 

Lease impairment expense and other related
charges   8,674   —   —     —     8,674 
Restructuring costs   3,755   —   —     —     3,755 
Currency (gains) losses, net   (688)   274   —     —     (414)
Other (income) expense, net   (2,200)   100   —     —     (2,100)

Operating income (loss)   117,525   153,568   —     (22,130)     248,963 
Interest expense   122,504   41,366   5,375  (3g)  (39,672)  (5d)  129,573 
Loss on extinguishment of debt   8,755   123   —     —     8,878 

Income / (loss) before income tax   (13,734)   112,079   (5,375)     17,542     110,512 
Income tax expense (benefit)   (2,191)   28,345   (1,371)  (3h)  4,473  (5e)   29,256 
Net income / (loss)   (11,543)   83,734   (4,004)     13,069     81,256 
Net loss attributable to non-controlling

interest, net of tax   (421)   —   —     421  (5f)   — 
Total income / (loss) attributable to WSC  $ (11,122)  $ 83,734  $ (4,004)    $ 12,648    $ 81,256 
Net (loss) income per share attributable to

WSC—basic and diluted                         
Basic  $ (0.10)                  $ 0.36 
Diluted  $ (0.10)                  $ 0.35 
Weighted Average Shares                         
Basic   108,683,820             117,385,312  (5g)  226,069,132 
Diluted   108,683,820             121,665,049  (5g)  230,348,869 

 
See notes to unaudited pro forma condensed combined financial statements

 



 

 
NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

 
(in thousands, except per share data)

 
1. Mobile Mini Merger
 

On March 1, 2020, WillScot, Mobile Mini and Merger Sub, entered into the Merger Agreement, pursuant to which, subject to the satisfaction or
waiver of certain customary closing conditions, Merger Sub will be merged with and into Mobile Mini, with Mobile Mini surviving as a wholly-owned
subsidiary of WillScot. In connection with the Merger, each share of Mobile Mini Common Stock, issued and outstanding immediately prior to the
Effective Time (other than shares held by Mobile Mini as treasury shares or owned by a subsidiary of Mobile Mini), will be converted into the right to
receive 2.4050 shares of WillScot Class A Common Stock (the “Merger Consideration”). Immediately thereafter, as contemplated by the Merger
Agreement and upon the filing of the A&R Charter with the Secretary of State of the state of Delaware at the Effective Time, all outstanding shares of
WillScot Class A Common Stock will be reclassified as and converted into shares of Combined Company Common Stock.

 
Furthermore, each outstanding and unexercised option to purchase shares of Mobile Mini Common Stock will be assumed by the Combined

Company and become an option to purchase shares of Combined Company Common Stock, on the same terms and conditions as applied to each such
option immediately prior to the Effective Time, except that (A) the number of shares of Combined Company Common Stock subject to such option will
equal the product of (i) the number of shares of Mobile Mini Common Stock that were subject to such option immediately prior to the Effective Time
multiplied by (ii) 2.4050, rounded down to the nearest whole share, and (B) the per-share exercise price will equal the quotient of (i) the exercise price per
share of Mobile Mini Common Stock at which such option was exercisable immediately prior to the Effective Time, divided by (ii) 2.4050, rounded up to
the nearest whole cent.

 
In connection with the Merger, on March 1, 2020, WillScot also entered into a commitment letter pursuant to which certain financial institutions

committed to provide the New ABL Facility in an aggregate principal amount of $2.4 billion. The proceeds of the New ABL Facility will be available to
(i) refinance the existing ABL credit agreements of WillScot and Mobile Mini, (ii) to redeem the existing Mobile Mini 2024 Notes, and (iii) pay the fees,
costs and expenses incurred in connection with the Transactions, subject to customary conditions.

 
The following table summarizes the components of the estimated total purchase price included in the pro forma condensed combined financial

statements as if the Merger had been completed on December 31, 2019:
 

In thousands, except share and per share amounts    
Mobile Mini common stock outstanding   44,384,402 
Share conversion ratio (per Mobile Mini share)   2.4050 
Estimated total WillScot common stock to be issued   106,744,487 
WillScot common stock per share price as of April 13, 2020  $ 10.07 

Fair value of shares of WillScot common stock issued  $ 1,074,917 
Fair value of Mobile Mini Options converted to WillScot Options   14,667 

Mobile Mini ABL borrowings repaid   555,400 
Mobile Mini ABL interest repaid   811 

Total consideration attributable to Mobile Mini debt repayment   556,211 
Estimated total purchase price  $ 1,645,795 

 
Estimated total purchase price at closing may change materially from the amount shown above as a result of (1) changes in the WillScot Class A

Common Stock share price, (2) changes in fair value measurement of the Mobile Mini stock options and (3) changes in the fair value measurement of the
debt assumed by WillScot. A $1.00 change in the price per share of WillScot Class A Common Stock would increase or decrease the pro forma estimated
total purchase price by approximately $107 million. The change in purchase consideration would be expected to be assigned primarily to goodwill.

 

 



 

 
The unaudited pro forma condensed combined financial information was prepared using the acquisition method of accounting under the provisions

of ASC 805 and was based on the historical financial information of WillScot and Mobile Mini. Under the acquisition method of accounting, the total
estimated purchase price of an acquisition is assigned to the net tangible and intangible assets to be acquired based on their estimated fair values as of the
date the acquisition is consummated. Such fair values are based on available information and certain assumptions that we believe are reasonable.
Management has made a preliminary assignment of the estimated purchase price to the tangible (including rental equipment) and intangible assets to be
acquired and liabilities to be assumed based on various preliminary assumptions and estimates. The final determination of these estimated fair values, the
assets’ useful lives and the amortization methods are subject to completion of an ongoing assessment and will be available as soon as practicable but no
later than one year after the consummation of the Merger. Fair value measurements can be highly subjective and the reasonable application of measurement
principles may result in a range of alternative estimates using the same facts and circumstances. The results of the final assignment could be materially
different from the preliminary assignment set forth in these unaudited pro forma condensed combined financial statements, including but not limited to, the
assignment related to identifiable intangible assets, rental equipment, property, plant and equipment, operating lease assets, inventories, deferred taxes,
goodwill, operating lease liabilities, finance lease liabilities, debt, and the resulting impacts on depreciation and amortization, interest expense and income
taxes.

 
The following table summarizes the preliminary purchase price assignment, as if the Merger had been completed on December 31, 2019:
 

In thousands    
Purchase Price  $ 1,645,795 
Cash and cash equivalents   8,053 
Trade receivables, net   103,544 
Inventories   9,517 
Prepaid expenses and other current assets   9,668 
Rental equipment   1,152,007 
Property, plant and equipment, net   159,650 
Operating lease assets   93,116 
Intangible assets   595,000 

Total identifiable assets acquired   2,130,555 
Accounts payable   (30,326)
Accrued liabilities   (28,398)
Accrued interest   (7,344)
Deferred revenue and customer deposits   (41,744)
Operating lease liabilities   (94,932)
Finance lease liabilities   (74,399)
Long-term debt   (250,000)
Deferred tax liabilities   (348,497)
Total identifiable liabilities acquired   (875,640)

Goodwill Identified  $ 390,880 
 
2. Accounting Policies and Reclassifications
 

During the preparation of these unaudited pro forma condensed combined financial statements, WillScot made a preliminary assessment as to any
material differences between accounting policies of the two companies. These unaudited pro forma condensed combined financial statements do not
present any material differences in accounting policies between the two companies based on the preliminary assessment, which will be subject to further
review subsequent to the close of the Merger.

 
Following the Merger, the Combined Company will finalize the review of Mobile Mini’s accounting policies in an effort to determine if

differences in accounting policies require adjustment or reclassification between the accounting policies of the two companies that when conformed, could
be materially different from the amounts set forth in these unaudited pro forma condensed combined financial statements.

 

 



 

 
Financial information presented in the “Historical Mobile Mini” column in the unaudited pro forma condensed combined balance sheet and

statement of operations has been reclassified to conform to the historical presentation of WillScot as follows (primarily related to classification of current
and non current amounts):

 
Historical Mobile Mini Balance Sheet

 

  

As of
December 31, 2019

(in 000’s)   

(As reclassified)
as of

December 31, 2019
(in 000s)  

Assets         
Cash and cash equivalents  $ 8,053  $ 8,053 
Trade receivables, net   104,390   103,544 
Inventories   9,517   9,517 
Prepaid expenses and other current assets   —   9,668 

Total current assets       130,782 
Rental equipment, net   966,223   966,223 
Property, plant and equipment, net   157,183   157,183 
Operating lease assets   93,116   93,116 
Other assets   13,806   — 
Goodwill   713,404   713,404 
Intangible assets, net   51,185   51,185 

Total long-term assets       1,981,111 
Total assets  $ 2,116,877  $ 2,111,893 
Liabilities         

Accounts payable  $ 31,554  $ 30,326 
Accrued liabilities   77,069   28,398 
Accrued interest   —   8,155 
Deferred revenue and customer deposits   —   41,744 
Operating lease liabilities – current   94,932   16,526 
Finance lease liabilities – current   74,399   14,136 

Total current liabilities       139,285 
Lines of credit   555,400   — 
Long-term debt   247,127   797,543 
Deferred tax liabilities   195,034   195,034 
Operating lease liabilities – non-current   —   78,406 
Finance lease liabilities – non-current   —   60,263 

Long-term liabilities       1,131,246 
Total liabilities   1,275,515   1,270,531 
Commitments and contingencies         

Common stock   504   504 
Additional paid-in capital   638,083   638,083 
Accumulated other comprehensive (loss)   (65,093)   (65,093)
Retained earnings   445,285   445,285 
Treasury stock   (177,417)   (177,417)

Total equity   841,362   841,362 
Total liabilities and equity  $ 2,116,877  $ 2,111,893 
 

 



 

 
Historical Mobile Mini Statement of Operations

 

  

For the twelve months
ended December 31, 2019

(in 000’s)   

(As reclassified)
for the twelve months

ended December 31, 2019
(in 000’s)  

Revenues       
Rental revenue  $ 581,657  $ — 

Modular leasing   —   440,242 
Modular delivery and installation   —   141,415 

Sales revenue   30,394   — 
New units   —   17,255 
Rental units   —   13,713 

Other revenue   574   — 
Total revenues   612,625   612,625 

Costs         
Cost of leasing and services—Modular leasing   —   60,003 
Cost of leasing and services—Modular delivery and installation   —   99,634 
Cost of sales   18,675   — 
Cost of sales—New units   —   10,885 
Cost of sales—Rental units   —   9,480 
Depreciation of rental equipment   —   31,784 

Gross profit       400,839 
Expenses         

Selling, general and administrative   —   208,098 
Rental, selling and general expenses   369,525   — 
Depreciation and amortization   70,583   — 
Other depreciation and amortization   —   38,799 
Currency (gains) losses, net   274   274 
Other (income) expense, net   —   100 

Operating income (loss)   153,568   153,568 
Interest expense   41,378   41,366 
Interest income   (12)   — 
Deferred financing costs write-off   123   — 
Loss on extinguishment of debt   —   123 

Income before income tax   112,079   112,079 
Income tax provision   28,345   28,345 

Net income  $ 83,734  $ 83,734 
 
3. Debt Related Pro Forma Adjustments
 

The following summarizes the pro forma adjustments related to WillScot’s borrowings under the New ABL Facility entered into in connection
with the Merger. At the Effective Time, proceeds from the New ABL Facility borrowings will be used to repay (1) the WillScot ABL Facility, and (2) the
borrowings of Mobile Mini outstanding as of the Effective Time. Pursuant to the redemption notice (the “Mobile Mini Redemption Notice”) to be delivered
at or prior to the Effective Time, certain New ABL Facility proceeds will be paid to the trustee of the Mobile Mini 2024 Notes for payment to bond holders
upon completion of the 30 day redemption period. Repayment of Mobile Mini’s existing ABL borrowings and redemption of the Mobile Mini 2024 Notes
is presented in note 4. (Merger Related Pro Forma Condensed Combined Balance Sheet Adjustments).

 
The Transactions are presented assuming an extinguishment of the WillScot ABL Facility and existing Mobile Mini revolving credit facility. This

presentation is preliminary and subject to change as additional information becomes available to finalize the accounting treatment.
 

 



 

 
a) Adjustment to cash consists of the following:

 

In thousands  
As of

December 31, 2019 
Amount borrowed under the New ABL Facility  $  1,832,248 
Cash paid to redeem the WillScot ABL Facility   (903,000)
Cash paid for accrued interest associated with the WillScot ABL Facility   (2,348)
Cash paid for deferred financing costs associated with the New ABL Facility   (29,000)

Net adjustment to cash  $ 897,900 

 
b) Adjustment to other non-current assets represents the elimination of deferred financing costs associated with the WillScot ABL Facility

specifically related to the Canadian portion of the WillScot ABL Facility which had no borrowings at December 31, 2019.
 

c) Adjustment to accrued interest represents accrued interest that is repaid in connection with the repayment of the WillScot ABL Facility.
 

d) Adjustment to long-term debt represents the following:
 

In thousands  
As of

December 31, 2019 
Amount borrowed under the New ABL Facility  $ 1,832,248 
Cash paid for deferred financing costs related to the New ABL Facility   (29,000)
Outstanding borrowings on the WillScot ABL Facility repaid   (903,000)
Elimination of deferred financing costs associated with the WillScot ABL Facility   17,755 

Net adjustment to long-term debt  $ 918,003 

 
e) Adjustment represents the tax effect on the elimination of deferred financing costs associated with the existing WillScot ABL Facility.

 
f) Adjustment represents the increase in accumulated deficit of $14,808 as a result of (i) elimination of unamortized deferred financing costs

associated with WillScot ABL Facility, comprised of $17,755 previously presented as a component of long-term debt, (ii) $2,121
previously presented in other non-current assets related to WillScot’s undrawn portion of its ABL Facility specific to Canada and (iii) the
associated tax effect of $5,068.

 
g) Adjustment to interest expense represents the following:

 

In thousands  
As of

December 31, 2019 
Interest expense related to the New ABL Facility  $ 51,559 
Amortization of deferred financing costs for the New ABL Facility   5,800 
Interest expense on WillScot’s ABL Facility   (43,781)
Amortization of deferred financing costs on WillScot ABL Facility   (8,203)

Net adjustment to interest expense  $ 5,375 
 
Interest on outstanding borrowings of the New ABL Facility are based off the London Interbank Offered Rate (LIBOR). The 2.81% per
annum rate used in the above calculation assumes the one month USD LIBOR interest rate as of April 13, 2020 of 0.81%, and a 2.00%
spread as specified by the New ABL Facility commitments. A 1/8% change in interest rate to the drawn portion of the New ABL Facility
which is subject to a variable interest rate would increase or decrease the pro forma cash interest expense on the $1.83 billion New ABL
Facility borrowings by approximately $2,290 annually.
 

h) Adjustment to recognize the income tax impacts of the pro forma adjustments for which a tax expense is recognized using a U.S. federal
and state statutory tax rate of 25.5% for the year ended December 31, 2019. These rates may vary from the effective tax rates of the
historical and combined businesses.

 



 

 
4. Merger Related Pro Forma Condensed Combined Balance Sheet Adjustments
 

The following summarizes the pro forma adjustments in connection with the Merger to give effect as if it had been completed on December 31,
2019 for the purposes of pro forma condensed combined balance sheet:

 
a) Adjustment to cash consists of the following:

 

In thousands  
As of

December 31, 2019 
Repayment of Mobile Mini’s ABL Facility  $ (555,400)
Repayment of Mobile Mini’s 2024 Notes assumed   (250,000)
Repayment of Mobile Mini’s accrued interest associated with ABL Facility   (811)
Repayment of Mobile Mini’s accrued interest associated with 2024 Notes   (7,344)
Redemption premium on repayment of Mobile Mini 2024 Notes   (7,345)
Estimated non-recurring transaction costs paid with proceeds from New ABL Facility borrowings   (77,000)

Net adjustment to cash  $ (897,900)
 

b) Adjustment to recognize the estimated step-up in fair value of rental equipment acquired. We have preliminarily assigned the purchase
price to the net tangible and intangible assets based upon their estimated fair values at the closing date of the Merger. The calculated
value is preliminary and subject to change and could vary materially from the final purchase price assignment.

 
c) Adjustment to recognize the estimated step-up in fair value of property, plant and equipment acquired, net of $5.1 million of previously

capitalized assets eliminated and recognized as an intangible asset in the Pro Forma Condensed Combined Balance Sheet of the
Combined Company. We have preliminarily assigned the purchase price to the net tangible and intangible assets based upon their
estimated fair values at the closing date of the Merger. The calculated value is preliminary and subject to change and could vary
materially from the final purchase price assignment.

 
d) Represents an adjustment to goodwill to reflect the balance that would have been recorded if the Merger occurred on December 31, 2019.

We have preliminarily assigned the purchase price to the net tangible and intangible assets based upon their estimated fair values at the
closing date of the Merger. The excess of the purchase price over the estimated fair values of the net tangible and intangible assets
acquired has been recorded as goodwill as of December 31, 2019. The calculated value is preliminary and subject to change and could
vary materially from the final purchase price assignment.

 
e) Adjustment to recognize the estimated step-up in fair value of intangible assets acquired consisting of a trade name, acquired technology,

and customer relationships. The fair value of the intangible assets acquired is as follows:
 

In thousands  
As of

December 31, 2019 
Trade name  $ 301,000 
Customer relationships   263,000 
Technology   31,000 

Fair value of intangible assets acquired   595,000 
Mobile Mini historical carrying value of intangible assets   (51,185)

Total adjustment to intangible assets, net  $ 543,815 
 

The ranges of calculated values for the trade name and developed technology were determined using the relief-from-royalty method of
the income approach. The principle behind this method is that the value of the intangible asset is equal to the present value of the after-tax
royalty savings attributable to owning the intangible asset. In estimating ranges of calculated values, Management utilized various
assumptions in order to assess the reasonableness of the selection of a royalty rate and life of the intangible asset. The selected calculated
value for the trade name intangible asset reflects the calculated value under an indefinite-life assumption, which is subject to change
based on a final determination grounded in both the terms of the merger agreement and assumed market participant treatment of the
acquired trade name.
 
The range of calculated values for the customer relationships intangible asset was determined using the multi-period excess earnings
method of the income approach. The principle behind this method is that the value of the intangible asset is equal to the present value of
the after-tax cash flows solely attributable to the intangible asset, following the application of post-tax contributory asset charges that
reflect the return on other assets that contribute to the generation of the forecasted cash flows. The above calculated values are
preliminary and subject to change and could vary materially from the final purchase price assignment.
 

 



 

 
f) Represents the repayment of Mobile Mini’s long-term debt, elimination of deferred financing costs and repayment of accrued interest in

connection with the Merger. The Mobile Mini ABL facility outstanding of $555,400 will be repaid at the Merger close and the
redemption of the Mobile Mini 2024 Notes of $250,000, is expected to occur upon completion of the 30 day redemption period. These
actions are specifically contemplated within the Merger Agreement. The related deferred financing costs of $7,857 will be eliminated at
close. In addition, accrued interest of $8,155 will be repaid in connection with the Mobile Mini ABL Facility and Mobile Mini 2024
Notes.

 
g) The identified basis differences between both (a) the fair value and historic carrying value and (b) as a result of recordation of non-

recurring transaction costs, have been tax effected at the appropriate jurisdictional statutory tax rates, primarily, 25.5% for US Federal
and state rate and removal of historic WillScot valuation allowance (see 4h(viii) below for additional details). These rates may vary from
the effective tax rates of the historical and combined businesses. The estimate of deferred tax balances is preliminary and is subject to
change based upon certain factors including tax attribute limitation analysis and final determination of the fair value of assets acquired
and liabilities assumed by taxing jurisdiction. In addition, deferred taxes associated with deductible non-recurring items as described in
note 4g are included in the balance sheet at the statutory tax rates of the applicable jurisdictions.

 
WillScot’s results for income taxes presented herein is WillScot’s best estimate based on the factors described herewith. The tax results
may differ from the actual tax balances and effective tax rates of the Combined Company and is dependent on several factors including
fair value adjustments and post-combination restructuring actions.
 

h) The changes to equity are as follows:
 

  

Class A
common

stock   

Class B
common

stock   

Additional
paid-in
capital   

Accumulated
other

comprehensive
income
(loss)   

Accumulated
earnings /
(deficit)   

Treasury
stock   

Non-controlling
interest   

Total
stockholders

equity  
(i) Elimination of Mobile

Mini’s equity  $ (504)  $ —  $ (638,083)  $ 65,093  $ (445,285)  $ 177,417  $ —  $ (841,362)
(ii) Issuance of common

stock, par value $0.0001
per share   11   —   1,074,906   —   —   —   —   1,074,917 

(iii) Non recurring
transaction costs estimate   —   —   —   —   (66,218)   —   —   (66,218)

(iv) Fair value of Mobile
Mini Options exchanged
for WillScot Options   —   —   14,667   —   —   —   —   14,667 

(v) Non-recurring equity
issuance costs estimate   —   —   (1,500)   —   —   —   —   (1,500)

(vi) Class B extinguishment
and issuance of new
Class A shares in exchange
for shares of WSHC
common stock   1   (1)   64,590   —   —   —   (64,590)   — 

(vii) Mobile Mini 2024 Notes
redemption premium   —   —   —   —   (7,345)   —   —   (7,345)

(viii) Federal valuation
allowance   —   —   —   —   49,857   —   —   49,857 

  $ (492)  $ (1)  $ 514,580  $ 65,093  $ (468,991)  $ 177,417  $ (64,590)  $ 223,016 
 

i) Represents the adjustment to eliminate Mobile Mini’s historical stockholder’s equity
 

ii) Represents the adjustment to reflect the issuance of 106,744,487 shares of WillScot common stock based on the closing price of
$10.07 per share on Nasdaq on April 13, 2020

 
iii) Represents an adjustment to accumulated deficit of $66,218 for non-recurring transaction costs, as adjusted for the impact of the

associated deferred tax asset (presented as a component of the deferred tax liabilities)
 

 



 

 
iv) Represents the exchange of all Mobile Mini vested options outstanding for 2.4050 stock options reflecting the right to acquire

shares of Combined Company Common Stock. Note that the adjusted exercise price is equal to the exercise price at which such
stock option was exercisable immediately prior to the Merger, divided by 2.4050 (subject to rounding).

 
v) Represents an adjustment to additional paid-in capital to record non-recurring equity issuance costs of $1,500, incurred in

connection with the Merger.
 

vi) Represents an adjustment to reflect the exchange of all shares of common stock of WSHC held by Sapphire Holding,
immediately prior to the Effective Time, for newly-issued shares of WillScot Class A Common Stock, at an exchange ratio of
1.3261x, resulting in the extinguishment of all issued and outstanding shares of WillScot Class B Common Stock and the related
elimination of the associated non-controlling interest, which is stipulated by the Merger Agreement and the Voting Agreement.

 
vii) Represents an adjustment to Accumulated Deficit associated with redemption premium paid in connection with repayment of

Mobile Mini 2024 Notes outstanding.
 

viii) WillScot’s historical Federal valuation allowance on net operating losses (“NOLs”) and business interest limitation was
provisionally removed for pro forma purposes based on the combined tax attributes of the merged companies which is subject to
final determinations of fair value of assets and liabilities and completion of certain tax attribute calculations.

 
5. Merger Related Pro Forma Combined Condensed Statement of Operations Adjustments
 

a) Adjustment to recognize depreciation expense associated with the estimated step-up in fair value of rental equipment acquired. The
average remaining useful lives of the rental equipment acquired ranges from 12 to 19 years.

 
b) Adjustment to selling, general and administrative expense represents the estimated equity based compensation expense associated with

the executive retention agreements entered into in connection with the Merger. The underlying executive employment agreements have
terms of 24 to 36 months, and the respective equity based awards vest over 36 to 48 months.

 
c) Adjustment to recognize depreciation expense on property, plant and equipment and amortization expense on intangible assets, relating to

the fair value purchase accounting adjustments, as shown below. Estimated Fair Value of the Property, plant and equipment is net of
$5.1 million of previously capitalized assets eliminated and recognized as an intangible asset in the Pro Forma Condensed Combined
Balance Sheet of the Combined Company.

 

In thousands  

Estimated
Useful

Life  
Estimated
Fair Value   

Depreciation and
Amortization

expense for the year ended
December 31, 2019  

Trade name  Indefinite  $ 301,000  $ — 
Customer relationships  13 years   263,000   20,231 
Technology  15 years   31,000   2,067 
Mobile Mini historical amortization expense         (6,574)
Pro forma adjustment for amortization         15,724 
Property, plant and equipment  Various  $ 159,650   32,160 
Mobile Mini historical depreciation expense         (32,225)
Pro forma adjustment for depreciation         (65)
Net adjustment to other depreciation and amortization        $ 15,659 
 

d) Represents the elimination of Mobile Mini’s interest expense associated with its historical ABL Facility and the Mobile Mini 2024 Notes
repaid in connection with the Merger.

 

 



 

 
e) Adjustment to record the income tax impacts of the pro forma adjustments using a statutory tax rate of 25.5% for the year ended

December 31, 2019. These rates do not reflect the Combined Company’s effective tax rate, which includes foreign taxes and other items
and may differ from the rates assumed for purposes of preparing these statements. Because the tax rates used for these unaudited pro
forma condensed combined financial statements are an estimate, the blended rate will likely vary from the actual effective rate in periods
subsequent to completion of the Merger. Further, the Combined Company’s ability to use NOL carryforwards to offset future taxable
income for U.S. federal income tax purposes is subject to limitations. In general, under Section 382 of Code, a corporation that undergoes
an “ownership change” is subject to limitations on its ability to utilize its pre-change NOLs to offset future taxable income. Based on the
information available the Combined Company provisionally expects the ability to utilize all tax attributes, subject to a formal Section 382
analysis upon closing.

 
f) Reflects the pro forma adjustment for the extinguishment of non-controlling interest as a result of the exchange of all issued and

outstanding shares of WSHC common stock held by Sapphire Holding for newly-issued shares of WillScot Class A Common Stock at an
exchange ratio of 1.3261x and the resulting cancellation of all issued and outstanding shares of WillScot Class B Common Stock,
immediately prior to the Merger, as provided by the Merger Agreement and the Voting Agreement.

 
g) Pro forma earnings per common share for the year ended December 31, 2019, has been calculated based on the estimated weighted

average number of common shares outstanding on a pro forma basis, as described below. The pro forma weighted average number of
common shares outstanding has been calculated as if the Merger shares had been issued and outstanding on January 1, 2019.

 
The following table sets forth the computation of pro forma weighted average common and diluted shares outstanding as of December 31, 2019:
 

In thousands  
As of

December 31, 2019 
Historical WillScot weighted average shares   108,683,820 
Shares of WillScot Class A common stock issued as Merger Consideration   106,744,487 
WillScot Class A shares issued in exchange for shares of WSHC shares of common stock   10,640,825 

Pro forma weighted-average shares used in computing net earnings per share – basic   226,069,132 
Dilutive Securities – WillScot Dilution (i)   3,551,053 
Dilutive Securities – Mobile Mini Stock options (ii)   728,684 

Pro forma weighted-average shares used in computing net earnings per share – diluted   230,348,869 
 

i. WillScot’s Historical Consolidated Statement of Operations for the year ended December 31, 2019 was in a net loss position,
thus WillScot’s stock options and stock awards were excluded from the computation of diluted EPS because their effect would
have been anti-dilutive. This adjustment represents the dilutive impact of WillScot’s securities which are no longer anti-dilutive,
as the pro forma condensed combined statement of operations for the year ended December 31, 2019 has net income attributable
to the Combined Company. The impact of dilutive shares was calculated based on average share price for 2019 and may not
reflect dilution under current market conditions.

 
ii. Represents the dilutive impact of Mobile Mini’s stock options on Mobile Mini’s Consolidated Statement of Operations for the

year ended December 31, 2019, multiplied by the 2.4050 Merger exchange ratio. Each stock option of Mobile Mini will be
exchanged into 2.4050 stock options reflecting the right to acquire shares of Combined Company Common Stock, with the
adjusted exercise price equal to the exercise price at which such stock option was exercisable immediately prior to the Merger,
divided by 2.4050 (subject to rounding). The impact of dilutive shares was calculated based on average share price for 2019 and
may not reflect dilution under current market conditions.

 

 


