
 

 
 

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): December 15, 2015

 

FS Investment Corporation
 

(Exact name of Registrant as specified in its charter)
 

 
Maryland

(State or other jurisdiction
of incorporation)

 
814-00757

(Commission
File Number)

 
26-1630040

(I.R.S. Employer
Identification No.)

 

Cira Centre
2929 Arch Street, Suite 675
Philadelphia, Pennsylvania

(Address of principal executive offices)

  
 
 

19104
(Zip Code)

 
Registrant’s telephone number, including area code: (215) 495-1150

 
 

None
(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))
 

 
 



 
 
Item 1.01  Entry into a Material Definitive Agreement.
 

On December 15, 2015, Broad Street Funding LLC (“Broad Street”), a wholly-owned financing subsidiary of FS Investment Corporation (the
“Company”), and Deutsche Bank AG, New York Branch (“Deutsche Bank”), as administrative agent and lender, entered into an amendment (the
“Amendment”) to Broad Street’s revolving credit facility that was last amended and restated on January 28, 2011 (as subsequently amended, the “Credit
Facility”).

 
The Amendment extends the maturity date of the Credit Facility to January 19, 2016. No other material terms of the Credit Facility changed in

connection with the Amendment.
 

The foregoing description of the Amendment as set forth in this Item 1.01 is a summary only and is qualified in all respects by the provisions of the
Amendment, a copy of which is attached hereto as Exhibit 10.1 and is incorporated by reference herein.

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

The information in Item 1.01 of this Current Report on Form 8-K is incorporated by reference into this Item 2.03.
 
Item 9.01. Financial Statements and Exhibits.
 

(d)  Exhibits.
   
EXHIBIT
NUMBER  DESCRIPTION
 
10.1

  
Tenth Amendment to Credit Agreement, dated as of December 15, 2015 by and between Broad Street Funding LLC and Deutsche Bank
AG, New York Branch, as administrative agent and a lender.

 
Forward-Looking Statements

 
This Current Report on Form 8-K may contain certain forward-looking statements, including statements with regard to the future performance and

operation of the Company. 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. Factors that could cause actual results to differ materially include
changes in the economy, risks associated with possible disruption in the Company’s operations or the economy generally due to terrorism or natural disasters,
future changes in laws or regulations and conditions in the Company’s operating area. Some of these factors are enumerated in the filings the Company makes
with the Securities and Exchange Commission. The Company undertakes no obligation to update or revise any forward-looking statements, whether as a
result of new information, future events or otherwise.
 

 



 
 
 

SIGNATURE
 
 Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the Registrant has duly caused this report to be signed on its

behalf by the undersigned hereunto duly authorized.
 
 
 

 FS Investment Corporation
  
  
  
Date:       December 16, 2015 By: /s/ Stephen S. Sypherd  
  Stephen S. Sypherd
  Vice President
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Tenth Amendment to Credit Agreement, dated as of December 15, 2015 by and between Broad Street Funding LLC and Deutsche Bank
AG, New York Branch, as administrative agent and a lender.
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TENTH AMENDMENT TO CREDIT AGREEMENT

THIS TENTH AMENDMENT TO CREDIT AGREEMENT, dated as of December 15, 2015 (together with all exhibits and schedules
hereto, this “Tenth Amendment”), is entered into by and between BROAD STREET FUNDING LLC, a Delaware limited liability company (the “Borrower”),
and DEUTSCHE BANK AG, NEW YORK BRANCH (“DBNY”) as Administrative Agent (in such capacity, the “Administrative Agent”) and as a lender
(DBNY and each other Lender party to the Credit Agreement from time to time, the “Lenders” and each a “Lender”). Capitalized terms used herein and not
otherwise defined herein have the meanings assigned to such terms in the Credit Agreement described below.

RECITALS:

A. The Borrower and DBNY are parties to a Credit Agreement dated as of March 10, 2010 by and among the Borrower and DBNY, as
Administrative Agent and as a Lender, as (i) amended pursuant to that First Amendment to Credit Agreement and to Security Agreement dated as of July 13,
2010, (ii) further amended pursuant to that Second Amendment to Credit Agreement dated as of November 10, 2010, (iii) further amended and restated
pursuant to that Third Amendment to Credit Agreement dated as of January 28, 2011, (iv) further amended pursuant to that Fourth Amendment to Credit
Agreement dated as of March 23, 2012, (v) further amended pursuant to that Fifth Amendment to Credit Agreement dated as of March 22, 2013, (vi) further
amended pursuant to that Sixth Amendment to Credit Agreement dated as of December 20, 2013, (vii) further amended pursuant to that Seventh Amendment
to Credit Agreement dated as of December 18, 2014, (viii) and further amended pursuant to that Eighth Amendment to Credit Agreement dated as of April 8,
2015, and (ix) and further amended pursuant to that Ninth Amendment to Credit Agreement dated as of May 14, 2015 (the credit agreement, as amended and
amended and restated prior to the date hereof, the “Credit Agreement” and, the Credit Agreement, as amended by this Tenth Amendment, the “Amended
Credit Agreement”).

B. The parties hereto desire, among other things, to amend the Credit Agreement so as to amend the Scheduled Commitment Termination
Date.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties
hereto agree as follows:

Section 1. Amendment of Credit Agreement. Effective as of the Tenth Amendment Closing Date (as defined below), the Credit Agreement is
hereby amended as follows:

(a) The following definition in Annex I to the Credit Agreement is hereby replaced in its entirety with the following:

““Scheduled Commitment Termination Date” means January 19, 2016.”

 



 
 

Section 2. Conditions Precedent. It shall be a condition precedent to the effectiveness of this Tenth Amendment that each of the following
conditions are satisfied (the first date when all such conditions have been satisfied, or waived by the Administrative Agent, the “Tenth Amendment Closing
Date”):

(a) Agreements. The Administrative Agent shall have received executed counterparts of this Tenth Amendment duly executed and
delivered by an Authorized Representative of the Borrower.

(b) Evidence of Authority. The Administrative Agent shall have received:

(1) a certificate of an Authorized Representative of the Borrower and a Responsible Officer (which could be the same person
as the Authorized Representative), dated the Tenth Amendment Closing Date, as to:

(i) the authority of the Borrower to execute and deliver this Tenth Amendment and to perform its obligations under the
Amended Credit Agreement, the Notes, and each other Credit Document executed by it, in each case as amended by this Tenth Amendment and each other
instrument, agreement or other document to be executed in connection with the transactions contemplated in connection herewith and therewith;

(ii) the authority and signatures of those Persons authorized on behalf of the Borrower to execute and deliver this Tenth
Amendment and the other Credit Documents to be executed and delivered in connection with this Tenth Amendment and to act with respect to this Tenth
Amendment and each other Credit Document executed or to be executed by the Borrower, upon which certificate each Lender, including each assignee
(whether or not it shall have then become a party hereto), may conclusively rely until it shall have received a further certificate of the Borrower canceling or
amending such prior certificates;

(iii) the absence of any changes in the Organic Documents of the Borrower since the copies delivered in connection with
the closing of the Fourth Amendment to Credit Agreement (other than replacement of independent managers or other managers under, and in accordance
with, the LLC Agreement); and

(iv) such other instruments, agreements or other documents (certified if requested) as the Administrative Agent may
reasonably request.
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(c) The Administrative Agent shall have received a certificate of an Authorized Representative of the Borrower and a Responsible
Officer (which could be the same person as the Authorized Representative), in each case on behalf of the Borrower dated as of the Tenth Amendment Closing
Date, in form and substance reasonably satisfactory to the Administrative Agent (which shall be deemed to have been given under the Credit Agreement), to
the effect that, as of such date:

(1) all conditions set forth in this Section 2 (CONDITIONS PRECEDENT) have been fulfilled;

(2) all representations and warranties of the Borrower set forth in Article 5 of the Credit Agreement (REPRESENTATIONS
AND WARRANTIES) are true and correct in all material respects as if made on the Tenth Amendment Closing Date (unless expressly made as of a certain
date, in which case it shall be true and correct in all material respects as of such date);

(3) all representations and warranties set forth in each of the Collateral Documents are true and correct in all material respects
as if made on the Tenth Amendment Closing Date (unless expressly made as of a certain date, in which case it shall be true and correct in all material respects
as of such date); and

(4) no Default or Event of Default shall be continuing.

(d) [Reserved].

(e) [Reserved].

(f) [Reserved].

(g) Closing Fees, Expenses, etc. The Administrative Agent shall have received for its own account, or for the account of the Lenders,
as the case may be, all fees, costs and expenses then due and payable to it under the Credit Agreement (including, without limitation, the reasonable
fees and disbursements of one counsel for the Administrative Agent incurred in connection with this Tenth Amendment).

(h) After giving effect to any requested Borrowing on the Tenth Amendment Closing Date (1) the aggregate principal amount of all
Loans outstanding will not exceed the Maximum Commitment and (2) the Overcollateralization Test is satisfied.

(i) Satisfactory Legal Form. All limited liability company and other actions or proceedings taken or required to be taken in connection
with the transactions contemplated hereby and all agreements, instruments, documents and opinions of counsel executed, submitted, or delivered
pursuant to or in connection with this Tenth Amendment by or on behalf of the Borrower shall be reasonably satisfactory in form and substance to
the Administrative Agent and its counsel; all certificates and opinions delivered pursuant to this Tenth Amendment shall be addressed to the
Administrative Agent and the Lenders, or the Administrative Agent and the Lenders shall be expressly entitled to rely thereon; the Administrative
Agent and its counsel shall have received all information, and such number of counterpart originals or such certified or other copies of such
information, as the Administrative Agent or its counsel may reasonably request; and all legal matters incident to the transactions contemplated by
this Tenth Amendment shall be reasonably satisfactory to counsel to the Administrative Agent.
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Section 3. Notices. From and after the Tenth Amendment Effective Date, all notices and other communications provided for under the Credit
Documents to the Administrative Agent and Lender shall be sent to the following address:

Deutsche Bank Securities Inc.
Attn: Kelly Carver or Sarah Farrokh
5022 Gate Parkway, Suite 400
Jacksonville, FL 32256
Facsimile: (904) 527-6480

 

Section 4. Miscellaneous.

(a) GOVERNING LAW. THIS TENTH AMENDMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE
WITH, THE LAWS OF THE STATE OF NEW YORK INCLUDING SECTIONS 5-1401 AND 5-1402 OF THE GENERAL OBLIGATIONS LAW
OF THE STATE OF NEW YORK WITHOUT REGARD TO CONFLICT OF LAW PRINCIPLES.

(b) Amendments, Etc. None of the terms of this Tenth Amendment may be changed, waived, discharged or terminated unless such
change, waiver, discharge or termination is in writing signed by the Borrower and the Administrative Agent (or other applicable party thereto as the
case may be), and each such waiver or consent shall be effective only in the specific instance and for the specific purpose for which given.

(c) Severability. If any one or more of the covenants, agreements, provisions or terms of this Tenth Amendment shall be for any
reason whatsoever held invalid, then such covenants, agreements, provisions or terms shall be deemed severable from the remaining covenants,
agreements, provisions or terms of this Tenth Amendment and shall in no way affect the validity or enforceability of the other provisions of this
Tenth Amendment.

(d) Counterparts. This Tenth Amendment may be executed by the parties hereto in separate counterparts, each of which when so
executed and delivered shall be an original, but all such counterparts shall together constitute one and the same instrument.

(e) Successors and Assigns. All covenants and agreements contained herein shall be binding upon, and inure to the benefit of the
parties hereto and their respective successors and permitted assigns.

(f) Captions. The captions and section headings appearing herein are included solely for convenience of reference and are not
intended to affect the interpretation of any provision of this Tenth Amendment.

(g) Entire Agreement. This Tenth Amendment constitutes a final and complete integration of all prior expressions by the parties hereto
with respect to the subject matter hereof and shall (together with the Amended Credit Agreement and the Security Agreement) constitute the entire
agreement among the parties hereto with respect to the subject matter hereof, superseding all previous oral statements and other writings with respect
thereto.

[Signature pages follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Tenth Amendment to be duly executed and delivered as of the day and year
first above written.

 

 BORROWER
  
  
 BROAD STREET FUNDING LLC, 

as Borrower
  
  
 By: /s/ Gerald F. Stahlecker  
  Name:   Gerald F. Stahlecker
  Title:     Executive Vice President
  

 

 



 
 

 ADMINISTRATIVE AGENT:
  
 DEUTSCHE BANK AG , NEW YORK BRANCH 

as Administrative Agent
  
  
 By: /s/ Ian R. Jackson  
  Name:    Ian R. Jackson
  Title:      Director
  
 By: /s/ Satish Ramakrishna  
  Name:    Satish Ramakrishna  
  Title:      Managing Director
  

 

 



 
 

  

 DEUTSCHE BANK AG, NEW YORK BRANCH, 
as Lender

  
  
 By: /s/ Ian R. Jackson  
  Name:    Ian R. Jackson
  Title:      Director
  
 By: /s/ David Dirvin  
  Name:    David Dirvin
  Title:      Managing Director
  

  

 


