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(Commission
File Number)

(I.R.S. Employer
Identification Number)

2000 West Park Drive, Westborough, MA 01581
(Address of principal executive offices) (Zip Code)

(508) 389-7300

(Registrant�s telephone number, including area code)

N/A

(Former name or former address, if changes 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 (see General Instruction A.2. below):

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

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

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

o  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01.  Entry Into Material Definitive Agreements

Secured Line of Credit Facility

On February 25, 2016, Virtusa Corporation (the �Company�) entered into a credit agreement (the �Credit Agreement�) dated as of February 25,
2016, by and among the Company, its guarantor subsidiaries party thereto, the lenders party thereto, JPMorgan Chase Bank, N.A., as
administrative agent, and J.P. Morgan Securities LLC and Merrill Lynch, Pierce, Fenner & Smith Incorporated, as joint bookrunners and lead
arrangers.  The Credit Agreement replaces the Company�s existing $25.0 million credit agreement with JP Morgan Chase Bank, N.A. and
provides for a $100.0 million revolving credit facility and a $200.0 million delayed-draw term loan (together, the �Credit Facility�). In connection
with the contemplated acquisition of Polaris (as defined below), on February 25, 2016, the Company drew down the full $200.0 million of the
term loan. Interest under these facilities accrues at a rate per annum of LIBOR plus 2.75%, subject to step-downs based on the Company�s ratio
of debt to adjusted earnings before interest, taxes, depreciation, amortization, and stock compensation expense (�EBITDA�). The Company intends
to enter into an interest rate swap agreement to minimize interest rate exposure. The Credit Agreement includes customary minimum cash,
maximum debt to EBITDA and minimum fixed charge coverage covenants. The term of the Credit Agreement is five years from the Closing
Date (as defined below), ending February 25, 2021.

The Credit Agreement has financial covenants that require that the Company maintain a Total Leverage Ratio, commencing on June 30, 2016, of
not more than 3.25 to 1.00 for the first year of the Credit Facility, of not more than 3.00 to 1.00 for the second year of the Credit Facility, and
2.75 to 1.00 thereafter, each as determined for the four consecutive quarter period ending on each fiscal quarter (the �Reference Period�).  In
addition, for a period, expected to be at least one year from the completion of the Company�s acquisition of Polaris (as defined below), until the
occurrence of certain events described in the Credit Agreement, at any time when the Total Leverage Ratio exceeds 1.50 to 1.00 as of the last
day of a quarter, the Company must maintain at least $30.0 million in unrestricted cash, cash equivalents and certain permitted investments
under the Credit Facility held in bank deposits in the U.S., and $20.0 million in unrestricted cash and certain permitted investments under the
Credit Facility and long-term securities investments held in accordance with the Company�s current investment policy.  The financial covenants
also require that the Company maintain a Fixed Charge Coverage Ratio, commencing on June 30, 2016, of not less than 1.25 to 1.00, as of the
last day of any Reference Period.  For purposes of these covenants, �Total Leverage Ratio� means, as of the last day of any fiscal quarter, the ratio
of Funded Debt to Adjusted EBITDA for the reference period ended on such date.  �Funded Debt� refers generally to total indebtedness to
third-parties for borrowed money, capital leases, deferred purchase price and earn-out obligations and related guarantees  and �Adjusted EBITDA�
is defined as consolidated net income plus (a) (i) GAAP depreciation and amortization, (ii) non-cash equity-based compensation expenses,
(iii) fees and expenses incurred during such period in connection with the Credit Facility and loans made thereunder, (iv) fees and expenses
incurred during such period in connection with any permitted acquisition, (v) one-time regulatory charges, (vi) other extraordinary and
non-recurring losses or expenses, and (vii) all other non-cash charges, expenses and losses for such period, minus (b) (i) extraordinary or
non-recurring income or gains for such period, and (ii) any cash payments made during such period in respect of non-cash charges, expenses or
losses described in clauses (a)(ii), (a)(v) and (a)(vi) above taken in a prior period, subject to other adjustments and certain caps and limits on
adjustments.  The Fixed Charge Coverage Ratio is calculated under the Credit Agreement generally as the ratio of Adjusted EBITDA, excluding
capital expenditures made during such period (to the extent not financed with indebtedness (other than Revolving Loans), an issuance of equity
interests or capital contributions, or proceeds of asset sales, the proceeds of casualty insurance used to replace or restore assets), to fixed charges
(regularly scheduled consolidated interest expense paid in cash, regularly scheduled amortization payments on indebtedness in cash, income
taxes paid in cash and  the interest component of capital lease obligation payments), on a consolidated basis.

The Credit Facility is secured by substantially all of the Company�s assets, including all intellectual property and all securities in domestic
subsidiaries (other than certain domestic subsidiaries where the material assets of such subsidiaries are equity in foreign subsidiaries), subject to
customary exceptions and exclusions from the collateral.

The Credit Agreement contains customary affirmative covenants for transactions of this type and other affirmative covenants agreed to by the
parties, including, among others, the provision of annual and quarterly financial statements and compliance certificates, maintenance of property,
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insurance, compliance with laws and environmental matters.  The Credit Agreement contains customary negative covenants, including, among
others, restrictions on the incurrence of indebtedness, granting of liens, making investments and acquisitions, paying dividends, repurchases of
equity interests in the Company, entering into affiliate transactions and asset sales.  The
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Credit Agreement also provides for a number of customary events of default, including, among others, payment, bankruptcy, covenant,
representation and warranty, change of control and judgment defaults.

All obligations under the Credit Agreement are unconditionally guaranteed by substantially all of the Company�s material direct and indirect
domestic subsidiaries, with certain exceptions. These guarantees are secured by substantially all of the present and future property and assets of
the guarantors, with certain exclusions.

An affiliate of JPMorgan Chase Bank, N.A. is one of the Company�s  largest customers, accounting for approximately 10.5% of the Company�s
total revenues for the fiscal year ended March 31, 2015.

The foregoing summary does not purport to be complete and is qualified in its entirety by reference to the Credit Agreement, which is filed as
Exhibit 10.1 to this Current Report on Form 8-K and incorporated herein by reference.

Amendment to Share Purchase Agreement

On February 25, 2016, the Company entered into the Amendment to Share Purchase Agreement, dated as of February 25, 2016, by and among
the Company, Polaris Consulting & Services Ltd. (�Polaris�) and the other parties thereto (the �SPA Amendment�).  The SPA Amendment provides
for, among other things, the trade and settlement mechanics for certain of Polaris�s shareholders, including certain promoter and investor sellers
of Polaris, in connection with the Company�s previously announced proposed acquisition of a majority interest in Polaris.  Pursuant to the SPA
Amendment, such Polaris shareholders executed trades of their respective Polaris shares to the Company beginning on March 1, 2016, and the
settlement and closing of the acquisition of such shares is expected to be completed on or before March 4, 2016.

The foregoing summary does not purport to be complete and is qualified in its entirety by reference to the SPA Amendment, which is filed as
Exhibit 2.1 to this Current Report on Form 8-K 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 set forth in Item 1.01 above with respect to the Credit Facility is hereby incorporated by reference in this Item 2.03.

Item 9.01  Financial Statements and Exhibits

Exhibit No. Description
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2.1 Amendment to Share Purchase Agreement, dated as of February 25, 2016, by and among the Company, Polaris Consulting &
Services Ltd. and the other parties thereto.

10.1 Credit Agreement, dated as of February 25, 2016, by and among the Company, its guarantor subsidiaries party thereto, the
lenders party thereto, JPMorgan Chase Bank, N.A., as administrative agent and J.P. Morgan Securities LLC and Merrill
Lynch, Pierce, Fenner & Smith Incorporated, as joint bookrunners and lead arrangers.
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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.

VIRTUSA CORPORATION

By:  /s/ Ranjan Kalia
Ranjan Kalia
Chief Financial Officer
(Principal Financial and Accounting Officer)

March 2, 2016
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EXHIBIT INDEX

Exhibit No. Description

2.1 Amendment to Share Purchase Agreement, dated as of February 25, 2016, by and among the Company, Polaris Consulting &
Services Ltd. and the other parties thereto.

10.1 Credit Agreement, dated as of February 25, 2016, by and among the Company, its guarantor subsidiaries party thereto, the
lenders party thereto, JPMorgan Chase Bank, N.A., as administrative agent and J.P. Morgan Securities LLC and Merrill
Lynch, Pierce, Fenner & Smith Incorporated, as joint bookrunners and lead arrangers.
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