UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K
CURRENT REPORT
Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934
Date of report (Date of earliest event reported): October 10, 2018

COMPUTER TASK GROUP, INCORPORATED
(Exact name of registrant as specified in its charter)

New York

1-9410

16-0912632

(State or other jurisdiction
of incorporation)

(Commission
File Number)

(IRS Employer
Identification No.)

800 Delaware Avenue, Buffalo, NY

14209

(Address of principal executive offices)

(Zip Code)

Registrant’s telephone number, including area code: (716) 882-8000
Not applicable
(Former name or former address, if changed since last report.)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions:
☐

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

☐

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

☐

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

☐

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this
chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).
Emerging growth company ☐
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any
new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐

Item 1.01

Entry into a Material Definitive Agreement.

On October 10, 2018, Computer Task Group, Incorporated (“CTG”) entered into a Second Amendment Agreement (“Amendment”) amending the
Credit and Security Agreement (the “Credit Agreement”) dated December 21, 2017 among CTG, as Borrower, KeyBank National Association, as
Administrative Agent, Swing Line Lender and Issuing Lender, and KeyBanc Capital Markets Inc., as Lead Arranger and Sole Book Runner.
The Amendment amends paragraph 5.8(n) of Section 5.8 Borrowing of the Credit Agreement to provide for an increase in Indebtedness for Foreign
Subsidiaries, not covered by certain Indebtedness as set forth in paragraph 5.8 of the Credit Agreement, in an aggregate principal amount for all
Foreign Subsidiaries not to exceed Ten Million Dollars ($10,000,000) at any time outstanding and added paragraph 5.8(o) to provide for other
Indebtedness not covered by the Indebtedness set forth in paragraph 5.8, in an aggregate principal amount for all Companies not to exceed Five
Million Dollars ($5,000,000) at any time outstanding.
Capitalized terms that are not defined herein have the meaning set forth in the Credit Agreement.
The description of the Amendment is qualified in its entirety by the copy thereof, which is attached as Exhibit 10.1 and incorporated herein by
reference.
Item 9.01
(d)

Financial Statements and Exhibits.

Exhibits
Exhibit
Number

10.1

Description

Second Amendment Agreement dated as of October 10, 2018 to the Credit Agreement dated as of December 21, 2017 by and
among Computer Task Group, Incorporated as Borrower, with KeyBank National Association as Administrative Agent, Swing
Line Lender and Issuing Lender and KeyBanc Capital Markets Inc. as Lead Arranger and Sole Book Runner.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
Computer Task Group, Incorporated
By: /s/ Peter P. Radetich
Peter P. Radetich
Senior Vice President, General Counsel & Secretary

Date: October 15, 2018
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Exhibit 10.1
SECOND AMENDMENT AGREEMENT
This SECOND AMENDMENT AGREEMENT (this “Amendment”) is made as of the 10 th day of October, 2018 among:
(a) COMPUTER TASK GROUP, INCORPORATED, a New York corporation (the “Borrower”);
(b) the Lenders, as defined in the Credit Agreement, as hereinafter defined; and
(c) KEYBANK NATIONAL ASSOCIATION, a national banking association, as the administrative agent for the Lenders under the Credit
Agreement (the “Administrative Agent”).
WHEREAS, the Borrower, the Administrative Agent and the Lenders are parties to that certain Credit and Security Agreement, dated as of
December 21, 2017 (as amended and as the same may from time to time be further amended, restated or otherwise modified, the “Credit Agreement”);
WHEREAS, the Borrower, the Administrative Agent and the Lenders desire to amend the Credit Agreement to modify certain provisions thereof;
WHEREAS, each capitalized term used herein and defined in the Credit Agreement, but not otherwise defined herein, shall have the meaning
given such term in the Credit Agreement; and
WHEREAS, unless otherwise specifically provided herein, the provisions of the Credit Agreement revised herein are amended effective as of the
date of this Amendment;
NOW, THEREFORE, in consideration of the premises and of the mutual covenants herein and for other valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the Borrower, the Administrative Agent and the Lenders agree as follows:
1. Amendment of Borrowing Covenant Provisions. Section 5.8 of the Credit Agreement is hereby amended to delete subsection (n) therefrom
and to insert in place thereof the following:
(n) Indebtedness of Foreign Subsidiaries, not covered by the Indebtedness listed above, in an aggregate principal amount for all Foreign
Subsidiaries not to exceed Ten Million Dollars ($10,000,000) at any time outstanding; and
(o) other Indebtedness not covered by the Indebtedness listed above, in an aggregate principal amount for all Companies not to exceed
Five Million Dollars ($5,000,000) at any time outstanding.
2. Closing Deliveries. Concurrently with the execution of this Amendment, the Borrower shall:
(a) cause each Guarantor of Payment to execute the attached Guarantor Acknowledgment and Agreement; and
(b) pay all legal fees and expenses of the Administrative Agent in connection with this Amendment and any other Loan Documents.

3. Representations and Warranties. The Borrower hereby represents and warrants to the Administrative Agent and the Lenders that (a) the
Borrower has the legal power and authority to execute and deliver this Amendment; (b) the officers executing this Amendment have been duly
authorized to execute and deliver the same and bind the Borrower with respect to the provisions hereof; (c) the execution and delivery hereof by the
Borrower and the performance and observance by the Borrower of the provisions hereof do not violate or conflict with the Organizational Documents
of the Borrower or any law applicable to the Borrower or result in a breach of any provision of or constitute a default under any other agreement,
instrument or document binding upon or enforceable against the Borrower; (d) no Default or Event of Default exists, nor will any occur immediately
after the execution and delivery of this Amendment or by the performance or observance of any provision hereof; (e) each of the representations and
warranties contained in the Loan Documents is true and correct in all material respects as of the date hereof as if made on the date hereof, except to the
extent that any such representation or warranty expressly states that it relates to an earlier date (in which case such representation or warranty is true
and correct in all material respects as of such earlier date); (f) the Borrower is not aware of any claim or offset against, or defense or counterclaim to, the
Borrower’s obligations or liabilities under the Credit Agreement or any other Related Writing; and (g) this Amendment constitutes a valid and binding
obligation of the Borrower in every respect, enforceable in accordance with its terms.
4. Waiver and Release. The Borrower, by signing below, hereby waives and releases the Administrative Agent, and each of the Lenders, and
their respective directors, officers, employees, attorneys, affiliates and subsidiaries, from any and all claims, offsets, defenses and counterclaims, that, in
each case, may have arisen through the date hereof in connection with the Loan Documents or the transactions contemplated thereby, such waiver and
release being with full knowledge and understanding of the circumstances and effect thereof and after having consulted legal counsel with respect
thereto.
5. References to Credit Agreement and Ratification. Each reference to the Credit Agreement that is made in the Credit Agreement or any other
Related Writing shall hereafter be construed as a reference to the Credit Agreement as amended hereby. Except as otherwise specifically provided
herein, all terms and provisions of the Credit Agreement are confirmed and ratified and shall remain in full force and effect and be unaffected hereby.
This Amendment is a Loan Document.
6. Counterparts. This Amendment may be executed in any number of counterparts, by different parties hereto in separate counterparts and by
facsimile or other electronic signature, each of which, when so executed and delivered, shall be deemed to be an original and all of which taken
together shall constitute but one and the same agreement.
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7. Headings. The headings, captions and arrangements used in this Amendment are for convenience only and shall not affect the interpretation
of this Amendment.
8. Severability. Any provision of this Amendment that shall be prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be
ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions hereof or affecting the validity or
enforceability of such provision in any other jurisdiction.
9. Governing Law. The rights and obligations of all parties hereto shall be governed by the laws of the State of New York.
[Remainder of page intentionally left blank.]
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JURY TRIAL WAIVER. THE BORROWER, THE ADMINISTRATIVE AGENT AND THE LENDERS, TO THE EXTENT PERMITTED BY LAW,
EACH HEREBY WAIVES ANY RIGHT TO HAVE A JURY PARTICIPATE IN RESOLVING ANY DISPUTE, WHETHER SOUNDING IN CONTRACT,
TORT OR OTHERWISE, AMONG THE BORROWER, THE ADMINISTRATIVE AGENT AND THE LENDERS, OR ANY THEREOF, ARISING OUT
OF, IN CONNECTION WITH, RELATED TO, OR INCIDENTAL TO THE RELATIONSHIP ESTABLISHED AMONG THEM IN CONNECTION WITH
THIS AMENDMENT OR ANY NOTE OR OTHER INSTRUMENT, DOCUMENT OR AGREEMENT EXECUTED OR DELIVERED IN CONNECTION
HEREWITH OR THE TRANSACTIONS RELATED THERETO.
IN WITNESS WHEREOF, the parties have executed and delivered this Amendment as of the date first set forth above.
COMPUTER TASK GROUP, INCORPORATED
By: /s/ John M. Laubacker
John M. Laubacker
Chief Financial Officer, Treasurer, and
Executive Vice President
KEYBANK NATIONAL ASSOCIATION
as the Administrative Agent and as a Lender
By: /s/ Katherine C. Meadows
Senior Vice President
Katherine C. Meadows
Signature Page 1 of 2 to
Second Amendment Agreement

MANUFACTURERS AND TRADERS
TRUST COMPANY
By: /s/ Michael D. Pick
Michael D. Pick
Vice President
Signature Page 2 of 2 to
Second Amendment Agreement

GUARANTOR ACKNOWLEDGMENT AND AGREEMENT
Each of the undersigned consents and agrees to and acknowledges the terms of the foregoing Second Amendment Agreement dated as of
October 10, 2018. The undersigned further agree that the obligations of the undersigned pursuant to the Guaranty of Payment executed by the
undersigned are hereby ratified and shall remain in full force and effect and be unaffected hereby.
Each of the undersigned hereby waives and releases the Administrative Agent and the Lenders and their respective directors, officers, employees,
attorneys, affiliates and subsidiaries from any and all claims, offsets, defenses and counterclaims of any kind or nature, absolute and contingent, that, in
each case, may have arisen through the date hereof in connection with the Loan Documents or the transactions contemplated thereby, such waiver and
release being with full knowledge and understanding of the circumstances and effect thereof and after having consulted legal counsel with respect
thereto.
JURY TRIAL WAIVER. EACH OF THE UNDERSIGNED, TO THE EXTENT PERMITTED BY LAW, HEREBY WAIVES ANY RIGHT TO HAVE
A JURY PARTICIPATE IN RESOLVING ANY DISPUTE, WHETHER SOUNDING IN CONTRACT, TORT OR OTHERWISE, AMONG THE
BORROWER, THE ADMINISTRATIVE AGENT, THE LENDERS AND THE UNDERSIGNED, OR ANY THEREOF, ARISING OUT OF, IN
CONNECTION WITH, RELATED TO, OR INCIDENTAL TO THE RELATIONSHIP ESTABLISHED AMONG THEM IN CONNECTION WITH THIS
GUARANTOR ACKNOWLEDGMENT AND AGREEMENT, THE AMENDMENT OR ANY NOTE OR OTHER INSTRUMENT, DOCUMENT OR
AGREEMENT EXECUTED OR DELIVERED IN CONNECTION HEREWITH OR THE TRANSACTIONS RELATED THERETO.
CTG OF BUFFALO, INC.
COMPUTER TASK GROUP
INTERNATIONAL, INC.
By: /s/ John M. Laubacker
John M. Laubacker
President
Signature Page to
Guarantor Acknowledgment and Agreement

