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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION
Washington, DC 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)
Mar ch 18, 2009

PARADIGM HOLDINGS, INC.

(Exact name of registrant as specified in its charter)

Wyoming 000-09154 83-0211506
(State or other jurisdiction « (Commission File No. (I.LR.S. Employe
incorporation or organizatiol Identification No.)
9715 Key West Avenue, 3rd Floor, Rockville, Maryland 20850
(Address of principal executive office (Zip Code)

(301) 468-1200

(Registrant’s telephone number, including area fode

Check the appropriate box below if the ForrK 8iting is intended to simultaneously satisfy thiléng obligation of the registrant under any
the following provisions:

o Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.4z2
| Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
o Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

o Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




[tem 1.01 Entry into a Material Definitive Agreement.

On March 18, 2009, Paradigm Holdings, Inc. (theohfpany”), Paradigm Solutions Corporation (* PS}; Caldwell Technology Solutiol
LLC (* CTS), Trinity Information Management Services (* TIMSollectively with the Company, PSC and CTS, th8drrower”) anc
Silicon Valley Bank entered into a Second Loan Modtion Agreement (the “ Loan Amendmeit The Loan Amendment amends !
certain Loan and Security Agreement (working cdfit@ of credit) dated as of March 13, 2007, am@&ugrower and Silicon Valley Bank,
amended by a certain First Loan Modification Agreemdated as of August 11, 2008 (as amended, ttmah Agreement). The Loai
Amendment, among other things, (i) provides thatdggregate face amount of all financed receivatlgstanding at any time based u
“Federal Agency Accounts”, “Subcontractor Accoun@iid “Unbilled Accounts”ds such terms are defined in the Loan Agreemeny)nul
exceed $5,625,000, (ii) reduces the maximum agtgegyaount of “Federal Agency Account Advances”, i€ontractor Account Advances
and “Unbilled Account Advances’a¢ such terms are defined in the Loan Agreemeat)itfay be outstanding at any time under the
Agreement to $4,500,000, (iii) limits the amountihbilled Account Advances outstanding at anytimenb more than $2,000,000, |
obligates the Borrower to pay for up to two auditsts collateral per year by Silicon Valley Bardnd (v) extends the maturity date to |

12, 20009.

The foregoing description of the terms of the La@mendment is not complete and is qualified in itgirety by reference to the Lo
Amendment, a copy of which is attached as Exhibit 1o this Current Report on Form 8-K and incogped herein by reference.

tem 9.01 Financial Statementsand Exhibits.
@) Not applicable
(b) Not applicable
(c) Not applicable
(d) Exhibits.

Exhibit 10.1 Second Loan Modification Agreement dated March2(8)9 amongSilicon Valley Bank, Paradigm Holdings..
Paradigm SolutionsCorporation, Caldwell Technolo§glutions LLC and Trinity Information Managem
Services




SIGNATURES

Pursuantio the requirements of the Securities ExchangeA934, the registrant has duly caused this refmolie signed on i
behalf by the undersigned hereunto duly authorized.

PARADIGM HOLDINGS, INC.

By: /s/ Peter B. LaMontagr

Peter B. LaMontagn
President and Chief Executive Offic

Date: March 24, 200
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Exhibit 10.1 Second Loan Modification Agreement dated March2)9 amongsSilicon Valley Bank, Paradigm Holdinge,. | Paradigm
SolutionsCorporation, Caldwell Technology Solutidh€ and Trinity InformationManagement Servic




SECOND LOAN MODIFICATION AGREEMENT

This Second Loan Modification Agreement (this “Lddodification Agreement”) is entered into as of Marl8, 2009, by and
among (aBSILICON VALLEY BANK , a California corporation, with its principal piof business at 3003 Tasman Drive, Santa Clara,
California 95054 and with a loan production offloeated at One Newton Executive Park, Suite 20Q12&ashington Street, Newton,
Massachusetts 02462 (“Bank”) and FARADIGM HOLDINGS, INC. , a Wyoming corporation, with offices at 9715 Keye§VAvenue,
Rockville, Maryland 20850 (“Holdings”"RPARADIGM SOLUTIONS CORPORATION , a Maryland corporation, with offices at 9715 k
West Avenue, Rockville, Maryland 20850 (“SolutinSCALDWELL TECHNOLOGY SOLUTIONSLLC , a Maryland limited liability
company, with offices at 17001 Science Drive, SL@8, Bowie, Maryland 20715 (“Caldwell”) addRINITY INFORMATION
MANAGEMENT SERVICES, a Nevada corporation, with offices at 9715 KeystV&venue, Rockville, Maryland 20850 (“Trinity”)
(hereinafter, Holdings, Solutions, Caldwell andnitsi are jointly and severally, individually andllgztively, referred to as “Borrower”).

1. DESCRIPTION OF EXISTING INDEBTEDNESS ANDBLIGATIONS . Among other indebtedness and obligations
which may be owing by Borrower to Bank, Borrowemdebted to Bank pursuant to a loan arrangemeatides of March 13, 2007,
evidenced by, among other documents, a certain hadrSecurity Agreement (working capital line afdit) dated as of March 13, 2007,
among Borrower and Bank, as amended by a certeshlFian Modification Agreement dated as of Audlst2008 (as amended, the “Loan
Agreement”). Capitalized terms used but not otleswlefined herein shall have the same meaning the iLoan Agreement.

2. DESCRIPTION OF COLLATERAL Repayment of the Obligations is secured byh@)Qollateral as described in the
Loan Agreement, (b) the Intellectual Property Gellal as described in a certain Intellectual Prigp&ecurity Agreement dated as of March
13, 2007 between Bank and Holdings (the “HoldirgSkcurity Agreement”), (c) the Intellectual PrdpéZollateral as described in a certain
Intellectual Property Security Agreement datedfadarch 13, 2007 between Bank and Solutions (tha$ons IP Security Agreement”)l)
the Intellectual Property Collateral as describred certain Intellectual Property Security Agreetrdated as of July 5, 2007 between Bank
and Caldwell (the “Caldwell IP Security Agreementihd (e) the Intellectual Property Collateral asatibed in a certain Intellectual Property
Security Agreement dated as of September 5, 20@veke Bank and Trinity (the “Trinity IP Security Aggment”) (together with any other
collateral security granted to Bank, the “Secuitycuments”). Hereinafter, the Security Documetaigether with all other documents
evidencing or securing the Obligations shall bemrefd to as the “Existing Loan Documents”.

3. DESCRIPTION OF CHANGE IN TERMS

A. Modifications to Loan Agreemer
1 The Loan Agreement shall be amended by deletindollmving, appearing as Section 2.1.1(b)

“ ® The aggregate face amanfrall Financed Receivables outstanding at ang tirsed
upon Federal Agency Accounts, Subcontractor Accoant Unbilled Accounts may not exceed the
Facility Amount. In addition, the aggregate amoainll Federal Agency Account Advances,
Subcontractor Account Advances, and Unbilled Ac¢ddvances outstanding at any time may not ex
Ten Million Dollars ($10,000,000.00).”

and inserting in lieu thereof the following:




“ ® The aggregate face amanfrall Financed Receivables outstanding at ang tirsed
upon Federal Agency Accounts, Subcontractor Accoant Unbilled Accounts may not exceed the
Facility Amount. In addition and notwithstandirgetforegoing, the aggregate amount of all Federal
Agency Account Advances, Subcontractor Account Ades, and Unbilled Account Advances
outstanding at any time may not exceed Four Milkive Hundred Thousand Dollars ($4,500,000.00).”

The Loan Agreement shall be amended by deletingollmving, appearing as Section 2.1.1(b)(i
“ (iii) The aggregate amountadifUnbilled Account Advances outstanding at ainyetmay
not exceed Two Million Dollars ($2,000,000.00), yided, however, such amount shall be Three Million
Dollars ($3,000,000.00) at such time as when alDHAtcount Advances are repaid and Borrower has no
ability to request that Bank make any additionallHAiccount Advances hereunder.”

and inserting in lieu thereof the following:

“ (iii) The aggregate amountaifUnbilled Account Advances outstanding at ainyetmay
not exceed Two Million Dollars ($2,000,000.00).”

The Loan Agreement shall be amended by deletindollmving, appearing as Section 2.1.1(b)(i

“

(v) The aggregate amount of all FedAggncy Account Advances, Subcontractor Acct
Advances, Unbilled Account Advances, and HUD Acdoddvances outstanding at any time may not
exceed Twelve Million Dollars ($12,000,000.00).”

and inserting in lieu thereof the following:

“ (iv) Intentionally omitted.”

The Loan Agreement shall be amended by deletingollmving text appearing in Section 6.2(
“Allow Bank to audit Borrower’s Collateral, inclualy, but not limited to, Borrower’s Accounts at
Borrower’s expense, upon reasonable notice to Barpprovided, however, prior to the occurrencamf
Event of Default, Borrower shall be obligated ty fiar not more than one (1) audit per year.”

and inserting in lieu thereof the following:

“Allow Bank to audit Borrower’s Collateral, inaling, but not limited to, Borrower’s Accounts at

Borrower’s expense, upon reasonable notice to Barpprovided, however, prior to the occurrencamf
Event of Default, Borrower shall be obligated ty fjar not more than two (2) audits per year.”




5 The Loan Agreement shall be amended by deletingollmving definitions appearing in Section 13.Ethof:

“Facility Amount " is Twelve Million Five Hundred Thousand Dollai$12,500,000.00).”

“Maturity Date” is two (2) years from the Closing Date, subjecSection 12.11 hereunder.”
“ “Minimum Finance Charge” is an amount equal to the amount of Finance Gisaegnd
Collateral Handling Fees Bank would have earneghinReconciliation Period if Borrower’s Federal
Agency Account Advances, Subcontractor Account Ades and Unbilled Account Advances outstan
during such Reconciliation period averaged FoutidfilDollars ($4,000,000.00).”

and inserting in lieu thereof the following:
“ “Facility Amount ” is Five Million Six Hundred Twenty-Five Thousafbllars
($5,625,000.00).”

“ “Maturity Date” is May 12, 2009.”
“ “Minimum Finance Charge” is an amount equal to the amount of Finance Gisaemnd
Collateral Handling Fees Bank would have earnezhinReconciliation Period if Borrower’s Federal
Agency Account Advances, Subcontractor Account Ades and Unbilled Account Advances outstan
during such Reconciliation period averaged OneidfilEight Hundred Thousand Dollars
($1,800,000.00).”

4. _FEES Borrower shall pay to Bank a modification feeiglto Nine Thousand Dollars ($9,000.00) whichgkall be
due on the date hereof and shall be deemed fulhedaas of the date hereof. Borrower shall alsobarse Bank for all reasonable legal fees
and expenses incurred in connection with this ammemd to the Existing Loan Documents.

5. RATIFICATION OF IP SECURITY AGREEMENTS

€)) Holdings hereby ratifies, confirmslaeaffirms, all and singular, the terms and caadg of the Holdings IP Security
Agreement and acknowledges, confirms and agreéshghdloldings IP Security Agreement contains asueate and complete listing of alll
Intellectual Property Collateral as defined therein

(b) Solutions hereby ratifies, confirmmslaeaffirms, all and singular, the terms and ctowls of the Solutions IP Security
Agreement and acknowledges, confirms and agreéshi&olutions IP Security Agreement contains@ueate and complete listing of all
Intellectual Property Collateral as defined therein

(c) Caldwell hereby ratifies, confirmsdareaffirms, all and singular, the terms and cdodg of the Caldwell IP Security
Agreement and acknowledges, confirms and agreéshta&aldwell IP Security Agreement contains acuaate and complete listing of all
Intellectual Property Collateral as defined therein




(d) Trinity hereby ratifies, confirms arghffirms, all and singular, the terms and coodai of the Trinity IP Security
Agreement and acknowledges, confirms and agreesdrinity IP Security Agreement contains anuaate and complete listing of all
Intellectual Property Collateral as defined therein

6. RATIFICATIONS OF PERFECTION CERTIFICATES

€)) Holdings hereby ratifies, confirmslaraffirms, all and singular, the terms and disgtes contained in a certain
Perfection Certificate dated as of March 13, 208fvieen Holdings and Bank, and acknowledges, coafant agrees the disclosures and
information Holdings provided to Bank in the Petfec Certificate have not changed, as of the datedf.

(b) Solutions hereby ratifies, confirmmslaeaffirms, all and singular, the terms and disgfes contained in a certain
Perfection Certificate dated as of March 13, 208f&veen Solutions and Bank, and acknowledges, eosfand agrees the disclosures and
information Solutions provided to Bank in the Petilen Certificate have not changed, as of the Hateof.

(c) Caldwell hereby ratifies, confirmsdareaffirms, all and singular, the terms and disgtes contained in a certain
Perfection Certificate dated as of July 5, 200MWieen Caldwell and Bank, and acknowledges, confantsagrees the disclosures and
information Caldwell provided to Bank in the Petfen Certificate have not changed, as of the datedf.

(d) Trinity hereby ratifies, confirms arghffirms, all and singular, the terms and disafes contained in a certain
Perfection Certificate dated as of September 57 2@@ween Trinity and Bank, and acknowledges, corsfiand agrees the disclosures and
information Trinity provided to Bank in the Perfiget Certificate have not changed, as of the datedie

7. CONSISTENT CHANGES The Existing Loan Documents are hereby amendextever necessary to reflect the
changes described above.

8. RATIFICATION OF LOAN DOCUMENTS Borrower hereby ratifies, confirms, and reaffirall terms and
conditions of all security or other collateral greghto the Bank, and confirms that the indebtedeesared thereby includes, without
limitation, the Obligations.

9. NO DEFENSES OF BORROWERBorrower hereby acknowledges and agrees thab®er has no offsets, defens
claims, or counterclaims against Bank with respethe Obligations, or otherwise, and that if Bareo now has, or ever did have, any offs
defenses, claims, or counterclaims against Bankthen known or unknown, at law or in equity, altieém are hereby expressly WAIVED
and Borrower hereby RELEASES Bank from any liapititereunder.

10. CONTINUING VALIDITY . Borrower understands and agrees that in modjfifie existing Obligations, Bank is
relying upon Borrower’s representations, warrantesl agreements, as set forth in the Existing L@acuments. Except as expressly
modified pursuant to this Loan Modification Agreamehe terms of the Existing Loan Documents remig@ichanged and in full force and
effect. Bank’s agreement to modifications to tRisting Obligations pursuant to this Loan Modificm Agreement in no way shall obligate
Bank to make any future modifications to the Oliigas. Nothing in this Loan Modification Agreemesitall constitute a satisfaction of the
Obligations. It is the intention of Bank and Bamer to retain as liable parties all makers of BEmgst.oan Documents, unless the party is
expressly released by Bank in writing. No makdt beé released by virtue of this Loan Modificatibgreement.

11. COUNTERSIGNATURE This Loan Modification Agreement shall becomieetive only when it shall have been
executed by Borrower and Bank.

[ The remainder of this page isintentionally left blank]




This Loan Modification Agreement is executed athefdate first written above.

BORROWER:
PARADIGM HOLDINGS, INC.

By:

Name: Richard Sawchz

Title: SVP and CF(

PARADIGM SOLUTIONS CORPORATION

By:

Name: Richard Sawch:

Title: SVP and CFO

CALDWELL TECHNOLOGY SOLUTIONSLLC

By:

Name: Richard Sawchz

Title: SVP and CFO

TRINITY INFORMATION MANAGEMENT SERVICES

By:

Name: Richard Sawchz

Title: SVP and CFO

BANK:
SILICON VALLEY BANK

By:

Name:

Title:




