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Item 2.02. Results of Operations and Financial Condition.

On August 9, 2011, the board of directors of FS Investment Corporation declared two regular semi-monthly cash distributions of $0.033594 per
share each.  Both distributions will be paid on August 31, 2011, the first to stockholders of record on August 15, 2011 and the second to stockholders of
record on August 30, 2011.

A copy of the press release announcing the foregoing is attached hereto as Exhibit 99.1 and is incorporated herein by reference.

Item 5.07. Submission of Matters to a Vote of Security Holders.

The Company held its Annual Meeting of Stockholders, or the Annual Meeting, on June 22, 2011.  As of April 20, 2011, the record date for the
determination of stockholders entitled to notice of, and to vote at, the Annual Meeting, 68,703,657.65 shares of common stock were eligible to be voted, and
23,021,685.43 of those shares were voted in person or by proxy at the Annual Meeting. Stockholders were asked to consider and act upon:

 ● Proposal No. 1 – the election of nine members of the board of directors for a term of one year and until their successors are duly elected and
qualified; and

 ● Proposal No. 2 – the ratification of the appointment of McGladrey & Pullen, LLP as the Company’s independent registered public accounting firm
for the fiscal year ending December 31, 2011.

All director nominees listed in the Company’s 2011 proxy statement were elected by the Company’s stockholders at the Annual Meeting.  The votes
for, votes withheld and broker non-votes for each director nominee are set forth below:

Director Nominee Votes for Votes Withheld Broker Non-Votes
David J. Adelman 22,423,398.36 598,287.07 0
Gregory P. Chandler 22,451,370.56 570,314.87 0
Michael C. Forman 22,435,353.01 586,332.42 0
Barry H. Frank 22,436,729.29 584,956.14 0
Thomas J. Gravina 22,438,888.70 582,796.73 0
Michael J. Hagan 22,441,100.76 580,584.67 0
Jeffrey K. Harrow 22,448,610.50 573,074.93 0
Michael Heller 22,436,592.70 585,092.73 0
Paul Mendelson 22,422,104.51 599,580.92 0
 
 

 



 

The proposal to ratify the appointment of McGladrey & Pullen, LLP as the Company’s independent registered public accounting firm for the year
ending December 31, 2011 was also approved by the Company’s stockholders at the Annual Meeting.  The votes for, votes against, abstentions and broker
non-votes are set forth below:
 

Votes For 22,058,807.12
Votes Against 160,374.69
Abstentions 802,503.62
Broker Non-Votes 0

Item 9.01. Financial Statements and Exhibits.

(d)        Exhibits.
 
EXHIBIT
NUMBER  DESCRIPTION
   
99.1  Press release dated August 12, 2011.
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FOR IMMEDIATE RELEASE
 

FS Investment Corporation Declares Two Regular Cash Distributions to be Paid in August
 

PHILADELPHIA, PA, August 12, 2011 – On August 9, 2011, the board of directors (the “Board”) of FS Investment Corporation (“FSIC”) declared two
regular semi-monthly cash distributions of $0.033594 per share each, which will be paid in August.  Both of the regular semi-monthly cash distributions of
$0.033594 per share will be paid on August 31, 2011, the first to stockholders of record on August 15, 2011 and the second to stockholders of record on
August 30, 2011.

About FS Investment Corporation
FSIC, an investment fund sponsored by Franklin Square Capital Partners (“Franklin Square”), is a publicly registered, non-traded business development
company (“BDC”).  A BDC such as FSIC is a type of investment fund that enables investors, including non-accredited investors (subject to certain state-
specific suitability standards), to access the private debt asset class.  FSIC focuses primarily on investing in the debt securities of private companies
throughout the United States, with the investment objectives of generating current income and, to a lesser extent, long-term capital appreciation for its
investors.  FSIC is managed by FB Income Advisor, LLC and is sub-advised by GSO / Blackstone Debt Funds Management LLC, an affiliate of GSO Capital
Partners LP (“GSO”).  GSO, with approximately $33.8 billion in assets under management together with certain of its affiliates as of June 30, 2011, is the
credit platform affiliate of The Blackstone Group L.P.  For more information, please visit www.fsinvestmentcorp.com.
 
About Franklin Square Capital Partners
Franklin Square is a national sponsor and distributor of alternative investment products structured for the mainstream investor.  Founded in 2007 by an
experienced group of alternative investment industry professionals, Franklin Square’s goal is to bring the benefits of an institutional-class investment portfolio
to investors through exposure to innovative alternative investment products managed by what it deems to be best-in-class alternative asset
managers.  Franklin Square believes that institutional investment portfolios, with their access to the strong return potential and diversifying power of
alternative assets, are better-suited to manage risk and generate above-market returns than their traditional counterparts.  Franklin Square is committed to best
practices and transparency, including a commitment to fully earned distributions, mark-to-market pricing and a significant sponsor investment in its products. 
Franklin Square distributes its sponsored financial products to the broker-dealer community through its affiliated wholesaling broker-dealer, FS2 Capital
Partners, LLC.  For more information, please visit www.franklinsquare.com.

Certain Information About Distributions
The determination of the tax attributes of FSIC’s distributions is made annually as of the end of FSIC’s fiscal year based upon its taxable income and
distributions paid, in each case, for the full year.  Therefore, a determination as to the tax attributes of the distributions made on a quarterly basis may not be
representative of the actual tax attributes for a full year.  FSIC intends to update stockholders quarterly with an estimated percentage of its distributions that
resulted from taxable ordinary income.  The actual tax characteristics of distributions to stockholders will be reported to stockholders annually on a Form
1099-DIV.
 
The payment of future distributions on FSIC’s common stock is subject to the discretion of the Board and applicable legal restrictions, and, therefore, there
can be no assurance as to the amount or timing of any such future distributions.
 
Forward-Looking Statements
This announcement may contain certain forward-looking statements, including statements with regard to the future performance of FSIC.  Words such as
“believes,” “expects,” “projects,” and “future” or similar expressions are intended to identify forward-looking statements.  These forward-looking statements
are subject to the inherent uncertainties in predicting future results and conditions.  Certain factors could cause actual results to differ materially from those
projected in these forward-looking statements, and some of these factors are enumerated in the filings FSIC makes with the Securities and Exchange
Commission.  FSIC undertakes no obligation to publicly update or revise any forward-looking statements, whether as a result of new information, future
events or otherwise.


