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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): February 8, 2019

P. H. Glatfelter Company

(Exact name of registrant as specified in its charter)

Pennsylvania001-03560 23-0628360

(State or
other
jurisdiction

(Commission (I.R.S.
Employer

of
incorporation)

File Number) Identification
No.)

96 S.
George
Street,
Suite 520,
York,
Pennsylvania 17401

(Address
of
principal
executive
offices)

(Zip Code)
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Registrant’s telephone
number, including area
code:

717 225 4711

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 in 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.  ☐
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Item 1.01  Entry into a Material Definitive Agreement.

On February 8, 2019, P. H. Glatfelter Company (the “Company”) and certain of its subsidiaries as borrowers (together
with the Company, the “Borrowers”) and certain of its subsidiaries as guarantors entered into a $400 million revolving
credit facility and a €220 million term loan facility as part of a Third Amended and Restated Credit Agreement (the
“Credit Agreement”) with certain banks as lenders (the “Lenders”), PNC Bank, National Association, as administrative
agent for the Lenders (the “Agent”), PNC Capital Markets LLC, JPMorgan Chase Bank, N.A. and HSBC Securities
(USA) Inc., as joint lead arrangers and joint bookrunners, and JPMorgan Chase Bank, N.A. and HSBC Bank USA,
N.A., as co-syndication agents (the “Syndication Agents”) and CoBank, ACB, Bank of America, N.A., Manufacturers
and Traders Trust Company and Citizens Bank, N.A. as co-documentation agents (the “Documentation Agents”). The
Credit Agreement amends and restates in its entirety the Second Amended and Restated Credit Agreement, dated
March 12, 2015.

Pursuant to the Credit Agreement, the Lenders agreed to make available to the Borrowers (i) multi-currency revolving
credit loans (the “Revolving Loans”) in an aggregate principal amount not to exceed $400 million outstanding at any
time (the “Revolving Facility”), which may be borrowed, repaid and reborrowed during the term of the Credit
Agreement and (ii) term loans (the “Term Loans”), in an aggregate principal amount not to exceed €220 million (the
“Term Loan Facility”), which may be drawn in a single borrowing and which will be available for borrowing until May
9, 2019. Borrowings of Revolving Loans will be available in United States dollars, Euros, British Pound Sterling, and
Canadian dollars and the borrowing of Term Loans will be available in Euros.

In addition, the Borrowers may request (i) letters of credit in an aggregate face amount not to exceed $30 million; and
(ii) Swing Loans (as defined in the Credit Agreement) in an aggregate principal amount not to exceed $30 million.
Under the Credit Agreement, the Borrowers also have the option to request that the Lenders increase their
commitments under the Revolving Facility or Term Loan Facility or join one or more new Lenders to the Credit
Agreement (such new Lenders subject to the approval of the Administrative Agent), provided that the increase in the
aggregate principal amount of commitments may not exceed $150 million. Borrowings under the Credit Agreement
are unsecured.

The Borrowers are permitted to use borrowings under the Revolving Facility to refinance outstanding indebtedness
under its existing senior credit facility, and for general corporate purposes including working capital needs and to
finance future permitted acquisitions.  The Company intends to convert the proceeds from the Term Loans to dollars
through spot trades with certain Lenders and use those converted proceeds to redeem all of its $250 million aggregate
principal amount 5.375% senior notes due October 15, 2020. The redemption is scheduled to close on February 28,
2019 at a redemption price equal to the principal amount of the notes plus accrued and unpaid interest to the
redemption date.

Borrowing rates for the Revolving Loans are determined at the Borrowers’ option at the time of each borrowing.  For
all US dollar denominated Revolving Loan borrowings, the borrowing rate is either, (a) the bank’s base rate which is
equal to the greater of i) the prime rate; ii) the overnight bank funding rate plus 50 basis points; or iii) the daily
Euro-rate plus 100 basis points plus an applicable spread over either i), ii) or iii) ranging from 12.5 basis points to 100
basis points based on the Company’s leverage ratio and its corporate credit ratings determined by Standard & Poor’s
Rating Services and Moody’s Investor Service, Inc. (the “Corporate Credit Rating”); or (b) the daily Euro-rate plus an
applicable margin ranging from 112.5 basis points to 200 basis points based on the Company’s leverage ratio and the
Corporate Credit Rating. For Term Loans and non-US dollar denominated borrowings, interest is based on (b) above.

All Swing Loans will bear interest at a rate to be agreed upon by the Agent and the Company. In addition, the
Borrowers are required to pay customary commitment fees in connection with the unused portion of the Revolving
Facility, with respect to the undrawn portion of the Term Loan Facility (with such fee to accrue until the Term Loan
Facility commitments are drawn or terminated) and customary fees for the use of letters of credit.
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Interest accrued on outstanding amounts will be payable at varying dates but in no event less frequently than quarterly.
The principal amount of the Term Loans amortizes in consecutive quarterly installments of principal, with each such
quarterly installment to be in an amount equal to 1.25% of the Term Loans funded, commencing on July 1, 2019 and
continuing quarterly thereafter. All remaining principal outstanding and accrued interest under the Credit Agreement
will be due and payable on February 8, 2024.  The Borrowers have the right to prepay the Revolving Loans or Term
Loans in whole or in part without premium or penalty with prior notice (subject to customary breakfunding
costs).  The Term Loans are subject to certain customary mandatory prepayment provisions.

The Credit Agreement contains representations, warranties, covenants and events of default customary for financings
of this type. If an event of default occurs and is continuing, then the Agent may declare outstanding obligations under
the Credit Agreement immediately due and payable. In addition, the Borrowers are obligated to maintain a maximum
ratio of consolidated total net debt to consolidated adjusted EBITDA of 4.00 to 1.00, provided that such ratio increases
to 4.50 to 1.00 during the period of four fiscal quarters immediately following a material acquisition and a minimum
ratio of consolidated EBITDA to consolidated interest expense of 3.50 to 1.00. The Credit Agreement also contains
covenants limiting the ability of the Borrowers and subsidiary guarantors to, among other things, (i) incur debt and
guaranty obligations, (ii) incur liens, (iii) make loans, advances, investments and acquisitions, (iv) merge or liquidate,
or (v) sell or transfer assets.
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Certain Lenders and other parties under the Credit Agreement have provided, and may in the future provide, banking
and financial advisory services to the Company, including in connection with acquisitions and dispositions.

The description of the agreement set forth above is qualified by reference to the Credit Agreement filed herewith as
Exhibit 10.1 and incorporated herein by reference.

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a
Registrant.

The information contained in Item 1.01 above is incorporated herein by reference.

Item 7.01 Regulation FD Disclosure.

The Company issued a press release on February 11, 2019 a copy of which is furnished as Exhibit 99.1.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

The following exhibits are filed herewith:

10.1 Third Amended and Restated Credit Agreement, dated as of February 8, 2019, by and among the Company,
certain of its subsidiaries as borrowers and certain of its subsidiaries as guarantors and PNC Bank, National
Association, as administrative agent, PNC Capital Markets LLC, JPMorgan Chase Bank, N.A. and HSBC
Securities (USA) Inc., as joint lead arrangers and joint bookrunners, and JPMorgan Chase Bank, N.A. and HSBC
Bank USA, N.A., as co-syndication agents, and CoBank, ACB, Bank of America, N.A., Manufacturers and
Traders Trust Company and Citizens Bank, N.A., as co-documentation agents.

99.1Press release dated February 11, 2019, issued by the Company to announce the Amended and Restated Credit
Agreement.
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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.

P. H. Glatfelter Company

February 11, 2019 By: /s/John P. Jacunski

Name: John P. Jacunski
Title:   Executive Vice President and
Chief Financial Officer
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