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Item 1.02. Termination of a Material Definitive Agreement.

On July 15, 2011, FS Investment Corporation (“FSIC” or the “Company”) and The Bank of New York Mellon (together with its affiliates,
“BNYM”) agreed to terminate, effective as of October 31, 2011 or such later date as the parties mutually agree, the custodian services agreement, dated as of
September 9, 2008, between BNYM, as assignee of PFPC Trust Company, and FSIC (the “Custody Agreement”), and the administration and accounting
services agreement between the parties (the “Administration Agreement” and, together with the Custody Agreement, the “Engagement”).  FSIC and BNYM
have commenced a transition process and the Company is currently in discussions with a number of reputable financial institutions that the Company expects
will be able to fulfill the Company’s needs in providing the services currently provided by BNYM without disruption.  The termination of the Engagement
followed a determination by the parties that the Engagement was no longer mutually beneficial.  FSIC does not believe that such termination will have a
material adverse impact on the Company’s operations or financial condition.

Under the Custody Agreement, BNYM holds all of FSIC’s portfolio securities and cash and transfers such securities or cash pursuant to
instructions provided by FSIC.  Under the Administration Agreement, BNYM assists the Company in performing certain of its administrative and accounting
functions, including corporate governance matters and accounting services relating to management of the Company’s portfolio.  No termination or other fees
are payable in connection with the termination of the Custody Agreement or the Administration Agreement.

The foregoing description of the Custody Agreement is a summary only and is qualified in all respects by the provisions of the Custody
Agreement, a copy of which is filed as Exhibit (j)(1) to Post-Effective Amendment No. 1 to the Company’s registration statement on Form N-2 (File No. 333-
149374), filed with the Securities and Exchange Commission on November 13, 2008.

Forward-Looking Statements
 

This Current Report on Form 8-K 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.
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