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Item 1.01 Entry into a Material Definitive Agreement
On October 19, 2020, PAE Incorporated (the “Company”), refinanced its existing credit agreements and entered into new senior
secured credit facilities (the “New Credit Agreements”). The New Credit Agreements establish a $740 million term loan facility
maturing in October 2027 priced at LIBOR plus a spread of 4.50%, a $150 million delayed draw term loan facility maturing in
October 2027 priced at LIBOR plus a spread of 4.50%, and a $175 million senior secured revolving credit facility maturing in
October 2025 priced at LIBOR plus a spread of 1.75% to 2.25%. Additional details regarding the New Credit Agreements is set
forth below.
Term Loan Credit Facility
On October 19, 2020 (the “Initial Effective Date”), the Company and certain of its domestic subsidiaries (the “Term Loan
Parties”) entered into the Amended and Restated First Lien Term Loan Credit Agreement (the “A&R Term Loan Facility”), which
amends and restates the First Lien Term Loan Credit Agreement, dated as of October 20, 2016 (the “Existing Term Loan
Facility”), among the Company, the Term Loan Parties, Bank of America, N.A., as Administrative Agent (the “Agent”), and the
other lenders named therein (the “Term Loan Lenders”).
The A&R Term Loan Facility provides for a term loan in an amount equal to $740 million (the “Initial Term Loan”), a delayed draw
term loan facility in an amount equal to $150 million (the “DDTL”) and an option, subject to certain conditions and limitations, to
increase the aggregate amount of the term loans by $175 million. The A&R Term Loan Facility is a senior secured obligation that
ranks equally with the Term Loan Parties’ other senior secured obligations.
The proceeds of the Initial Term Loan will be used, among other things, to repay in full the amounts outstanding under the
Existing Term Loan Facility and the Second Lien Term Loan Credit Agreement, dated as of October 20, 2016, among certain of
the Term Loan Parties, the Agent and the other lenders named therein. The proceeds of the DDTL may be used to fund certain
permitted acquisitions consummated within six months of the Initial Effective Date.
Amounts borrowed under the A&R Term Loan Facility must be repaid at a rate equal to 1% per annum, with the remaining
amount outstanding paid in full on the current maturity date of the A&R Term Loan Facility on October 19, 2027, which is seven
years after the Initial Effective Date. Subject to certain exceptions as set forth in the A&R Term Loan Facility, the Term Loan
Parties must repay amounts incurred under the A&R Term Loan Facility with the net proceeds of asset sales and debt issuances
and a portion of excess cash flow. Voluntary prepayments under the A&R Term Loan Facility are permitted at any time upon
proper notice and subject to minimum dollar amounts. Voluntary prepayments paid within six to twelve months after the Initial
Effective Date must be accompanied by a prepayment premium equal to 1% of the amount prepaid.
Term loans under the A&R Term Loan Facility will bear interest at a floating rate, which will be a base rate or a LIBO rate equal
to the London interbank offered rate for the relevant interest period, plus, in each case, an applicable margin, as determined in
accordance with the provisions of the A&R Term Loan Facility. The base rate will be the highest of: the rate of interest
announced publicly by Bank of America from time to time as its “prime rate”; the federal funds effective rate plus 1/2 of 1%; and
the LIBO rate for a one-month period plus 1%. The Company is required to pay a facility fee on the average daily amount of
each Term Loan Lender’s unused

DDTL commitment from the effective date for such Term Loan Lender until the termination date of such Term Loan Lender at a
rate per annum equal to an applicable percentage in effect from time to time for the facility fee, as determined in accordance
with the provisions of the A&R Term Loan Facility. The initial facility fee is 0% per annum through the 45th day after the Initial
Effective Date, 50% of the then-applicable margin from the 46th day through the 90th day after the Initial Effective Date and
100% of the then-applicable margin from the 91st day after the Initial Effective Date until the expiration of the DDTL
commitment. The applicable margin and the facility fee are subject to adjustment as provided in the A&R Term Loan Facility.
The A&R Term Loan Facility contains covenants and includes limitations on, among other things, liens, fundamental changes,
changes in the nature of the Term Loan Parties’ business and compliance with certain anti-corruption laws, anti-money
laundering laws and regulations or executive orders administered by the United States Department of the Treasury’s Office of
Foreign Assets Control or other similar economic sanctions administered or enforced by the European Union, or the United
Nations Security Council. The A&R Term Loan Facility also contains certain representations, warranties and events of default, in
each case as set forth in the A&R Term Loan Facility.
The A&R Term Loan Facility requires payment to the Lenders of arrangement fees totaling 1% of the Initial Term Loan.
The foregoing description of the A&R Term Loan Facility does not purport to be complete and is subject to and qualified in its
entirety by reference to the full text of the A&R Term Loan Facility, a copy of which will be filed with the Company’s Form 10-Q
for the quarter ended September 27, 2020.
ABL Credit Facility
On October 19, 2020, the Company and certain of its domestic subsidiaries (the “ABL Loan Parties”) joined (the documents
governing such joining are referred to herein as the “ABL Joinders”) the Revolving Credit Agreement, dated as of October 20,
2016 (as amended, the “ABL Credit Facility”), among PAE Holding Corporation, Bank of America, N.A., as Administrative Agent,
and the other lenders named therein (the “ABL Lenders”).
Immediately after consummating the transactions governed by the ABL Joinders, the Company and the ABL Loan Parties
entered into Amendment No. 3 (the “ABL Amendment”) to the ABL Credit Facility.
Pursuant to the ABL Amendment, among other things, the Company and the ABL Loan Parties entered into an amendment and
restatement of the ABL Credit Facility (the “A&R ABL Credit Facility”), which provides for a $175 million revolving credit facility,
$100 million of which is available for the issuance of letters of credit for the account of the ABL Loan Parties, with an option,
subject to certain conditions and limitations, to increase the aggregate amount of the revolving credit commitments to $225
million. The A&R ABL Credit Facility is a senior secured obligation that ranks equally with the ABL Loan Parties’ other senior
secured obligations. The issuance of letters of credit and the proceeds of revolving credit loans made pursuant to the A&R ABL
Credit Facility are available and will be used for general corporate purposes of the ABL Loan Parties.
Amounts under the A&R ABL Credit Facility may be borrowed, repaid and re-borrowed from time to time until the current
termination date of the A&R ABL Credit Facility on October 19,

2025, which is the date five years after the A&R ABL Credit Facility’s effective date of October 19, 2020. Voluntary prepayments
and commitment reductions under the A&R ABL Credit Facility are permitted at any time without payment of any prepayment fee
upon proper notice and subject to minimum dollar amounts.
Revolving loans under the A&R ABL Credit Facility will bear interest at a floating rate, which will be a base rate or a LIBO rate
equal to the London interbank offered rate for the relevant interest period, plus, in each case, an applicable margin, as
determined in accordance with the provisions of the A&R ABL Credit Facility. The base rate will be the highest of: the rate of
interest announced publicly by Bank of America from time to time as its “prime rate”; the federal funds effective rate plus 1/2 of
1%; and the LIBO rate for a one-month period plus 1%. The Company is required to pay a facility fee on the average daily
amount of each ABL Lender’s unused revolving credit commitment from the effective date for such ABL Lender until the
termination date of such ABL Lender at a rate per annum equal to an applicable percentage in effect from time to time for the
facility fee, as determined in accordance with the provisions of the A&R ABL Credit Facility. The initial facility fee is 0.50% per
annum. The applicable margin and the facility fee are subject to adjustment as provided in the A&R ABL Credit Facility.
The A&R ABL Credit Facility contains financial and other covenants, including a minimum fixed charge coverage ratio, and
includes limitations on, among other things, liens, fundamental changes, changes in the nature of the ABL Loan Parties’
business and compliance with certain anti-corruption laws, anti-money laundering laws and regulations or executive orders
administered by the United States Department of the Treasury’s Office of Foreign Assets Control or other similar economic
sanctions administered or enforced by the European Union, or the United Nations Security Council. The A&R ABL Credit Facility
also contains certain representations, warranties and events of default, in each case as set forth in the A&R ABL Credit Facility.
The ABL Amendment requires payment to the ABL Lenders of commitment fees totaling 0.50% of the commitments under the
A&R ABL Credit Facility.
Some of the ABL Lenders and their affiliates have various relationships with the Company involving the provision of financial
services, including cash management and investment banking.
The foregoing description of the ABL Amendment does not purport to be complete and is subject to and qualified in its entirety
by reference to the full text of the ABL Amendment, a copy of which will be filed with the Company’s Form 10-Q for the quarter
ended September 27, 2020.
Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a
Registrant.
The information set forth above in Item 1.01 of this Current Report on Form 8-K is incorporated by reference into this Item 2.03.
Item 7.01. Regulation FD Disclosure.
On October 20, 2020, the Company issued a press release relating to the A&R Term Loan Facility and the ABL Amendment. A
copy of the press release is furnished as Exhibit 99.1 to this Current Report on Form 8-K.

The information furnished in this Item 7.01, and Exhibit 99.1 attached hereto, is being furnished and shall not be deemed “filed”
for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, or otherwise subject to the liabilities of that
section, nor shall it be deemed incorporated by reference into any filing under the Securities Act of 1933, as amended, except as
may be expressly set forth by specific reference in such filing.
Item 9.01 Financial Statements and Exhibits.
(d) Exhibits.
See the Exhibit Index below, which is incorporated by reference herein.
EXHIBIT INDEX
Exhibit
Number
99.1
104

Description
Press Release of PAE Incorporated issued October 20, 2020
The cover page from this Current Report on Form 8-K, formatted in Inline XBRL

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.
Dated: October 22, 2020

PAE Incorporated
By:
Name:
Title:

/s/ Charles D. Peiffer
Charles D. Peiffer
Executive Vice President & Chief Financial Officer

Exhibit 99.1

PAE Announces New Senior Secured Credit Facilities
Highlights
•
•
•

$740 million, 7-year Term Loan
$150 million, 7-year Delayed Draw Term Loan
$175 million, 5-year Revolving Credit Facility

FALLS CHURCH, Va., October 20, 2020 — PAE (NASDAQ: PAE, PAEWW) today announced it has closed new
senior secured credit facilities.
The credit agreements establish a $740 million term loan facility maturing in October 2027 priced at LIBOR plus a
spread of 4.50%, a $150 million delayed draw term loan facility maturing in October 2027 priced at LIBOR plus a
spread of 4.50%; and, a $175 million senior secured revolving credit facility maturing in October 2025 priced at
LIBOR plus a spread of 1.75% to 2.25%.
“The new credit agreements will improve our free cash flow and debt maturity profile, which we can now deploy to
fund our growth strategy, including acquiring, integrating and operating businesses in our sector to drive growth and
margin expansion,” said PAE President and CEO John Heller.
The loans under the credit agreements are secured by a first lien over substantially all of the company's assets as
well as affirmative and negative covenants customary for transactions of this type, including limitations with respect to
indebtedness, liens, investments, dividends, disposition of assets, change in business and transactions with affiliates.
The company used the proceeds from the new credit agreement to repay the amounts outstanding under its existing
first lien and second lien term loan facilities, with the remaining amounts to be used for general corporate purposes,
potential mergers and acquisitions, and transaction fees and expenses.
The joint lead arrangers and joint bookrunners under the senior secured credit facilities are BofA Securities, Inc.,
Citizens Bank, National Association, Morgan Stanley Senior Funding, Inc., Stifel Nicolaus and Company,
Incorporated and Truist Securities, Inc.
Morgan, Lewis & Bockius LLP acted as legal counsel to PAE for the transaction and Cahill Gordon & Reindel LLP
acted as legal counsel to the joint lead arrangers and joint bookrunners.

About PAE
For 65 years, PAE has tackled the world’s toughest challenges to deliver agile and steadfast solutions to the U.S.
government and its allies. With a global workforce of approximately 20,000 on all seven continents and in
approximately 60 countries, PAE delivers a broad range of operational support services to meet the critical needs of
our clients. Our headquarters is in Falls Church, Virginia. Find us online at pae.com, on Facebook, Twitter and
LinkedIn.
Forward-Looking Statements
This press release may contain a number of “forward-looking statements” as defined in the Private Securities
Litigation Reform Act of 1995. These forward-looking statements include, but are not limited to, statements about the
new credit agreements improving our free cash flow and debt maturity profile and our expectation that this will enable
us to fund our growth strategy, PAE’s possible or assumed future results of operations, financial results, backlog,
estimation of resources for contracts, strategy for and management of growth, needs for additional capital, risks
related to government contracting generally, including failures to properly manage projects and subcontractors,
susceptibility to claims, litigation and other disputes, and risks related to public health crises. These forward-looking
statements are based on PAE’s management’s current expectations, estimates, projections and beliefs, as well as a
number of assumptions concerning future events.
These forward-looking statements are not guarantees of future performance, conditions or results, and involve a
number of known and unknown risks, uncertainties, assumptions and other important factors, many of which are
outside PAE’s management’s control, that could cause actual results to differ materially from the results discussed in
the forward-looking statements.
Forward-looking statements included in this release speak only as of the date of this release. PAE does not
undertake any obligation to update its forward-looking statements to reflect events or circumstances after the date of
this release except as may be required by the federal securities laws.
For investor inquiries regarding PAE:
Mark Zindler
Vice President Investor Relations
PAE
703-717-6017
mark.zindler@pae.com

For media inquiries regarding PAE:
Terrence Nowlin
Senior Communications Manager
PAE
703-656-7423
terrence.nowlin@pae.com

