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Item 1.01. Entry into a Material Definitive Agreement.

On November 30, 2011, Fifth Street Finance Corp. (“Fifth Street”) amended the terms of its three-year $100 million secured credit facility with Wells Fargo
Bank, N.A. (the “Wells Fargo facility”). The Wells Fargo facility’s interest rate was reduced from LIBOR plus 3.0% per annum, with no LIBOR floor, to LIBOR
plus 2.75% per annum, with no LIBOR floor.

The foregoing description of the amendment to the Wells Fargo facility does not purport to be complete and is qualified in its entirety by reference to the full text
of Amendment No. 3 to the Amended and Restated Loan and Servicing Agreement, filed as Exhibit 10.1 hereto, and Amendment No. 1 to the Purchase and Sale
Agreement, filed as Exhibit 10.2 hereto, both of which are 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 provided 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

No.   Description

10.1
  

Amendment No. 3 to the Amended and Restated Loan and Servicing Agreement among Fifth Street Finance Corp., Fifth Street Funding, LLC,
Wells Fargo Securities, LLC and Wells Fargo Bank, N.A., dated as of November 30, 2011.

10.2
  

Amendment No. 1 to the Purchase and Sale Agreement by and between Fifth Street Finance Corp. and Fifth Street Funding, LLC, dated as of
November 30, 2011.

99.1   Press Release dated December 5, 2011.



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.
 
Date: December 5, 2011  FIFTH STREET FINANCE CORP.

 By: /s/ Bernard D. Berman
  Name: Bernard D. Berman
  Title:  President



Exhibit 10.1

EXECUTION COPY

AMENDMENT NO. 3 TO THE AMENDED AND RESTATED
LOAN AND SERVICING AGREEMENT

This AMENDMENT NO. 3 TO THE AMENDED AND RESTATED LOAN AND SERVICING AGREEMENT (this “Amendment”), is dated as of
November 30, 2011, among Fifth Street Funding, LLC, as the borrower (in such capacity, the “Borrower”), Fifth Street Finance Corp., as the transferor (in such
capacity, the “Transferor”) and as the servicer (in such capacity, the “Servicer”), Wells Fargo Securities, LLC, as the administrative agent (in such capacity, the
“Administrative Agent”), Wells Fargo Bank, N.A. (as successor by merger to Wachovia Bank, National Association), as lender (in such capacity, the “Lender”)
and as lender agent (in such capacity, the “Lender Agent”), Wells Fargo Bank, N.A., as the collateral agent (in such capacity, the “Collateral Agent”), account
bank (in such capacity, the “Account Bank”) and collateral custodian (in such capacity, the “Collateral Custodian”). Capitalized terms used but not defined herein
have the meanings provided in the Loan and Servicing Agreement (as defined below).

R E C I T A L S

WHEREAS, the above-named parties have entered into the Amended and Restated Loan and Servicing Agreement, dated as of November 5, 2010 (such
agreement as further amended, modified, supplemented, waived or restated from time to time, the “Loan and Servicing Agreement”), and, pursuant to and in
accordance with Section 11.01 thereof, the parties hereto desire to amend the Loan and Servicing Agreement in certain respects, as provided herein.

NOW, THEREFORE, based upon the above Recitals, the mutual premises and agreements contained herein, and other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally bound, hereby agree as follows:

SECTION 1. AMENDMENT.

(a) Section 1.01 of the Loan and Servicing Agreement is hereby amended to insert the following definitions in the appropriate alphabetical order:

““SBA” means the United States Small Business Administration or any Governmental Authority succeeding to any or all of the functions thereof.”

““SBIC Guarantee” means the Transferor’s Liability Contract dated June 22, 2009 executed by the Servicer in favor of the SBA or any substantially
similar agreement (or upon the SBA’s then applicable form) with respect to any SBIC Subsidiary.”

““SBIC Subsidiary” means each of (i) Fifth Street Mezzanine Partners IV, L.P., (ii) FSMP IV GP, LLC, (iii) Fifth Street Mezzanine Partners V, L.P.,
(iv) FSMP V GP, LLC, and (v) any other Subsidiary of the Servicer (or such Subsidiary’s general partner or manager entity) that is a “small business
investment company” licensed by the SBA (or that has applied for such a license and is actively pursuing the granting thereof by appropriate proceedings
promptly instituted and diligently conducted) under the Small Business Investment Act of 1958, as amended.”



““Senior Security” means senior securities (as such term is defined and determined pursuant to the 1940 Act and any orders of the SEC issued to the
Borrower thereunder).”

(b) The definition of “Adjusted Borrowing Value” set forth in Section 1.01 of the Loan and Servicing Agreement is hereby amended to replace the number
“$20,000,000” with the number “$15,000,000”.

(c) The definition of “Applicable Spread” set forth in Section 1.01 of the Loan and Servicing Agreement is hereby amended to replace the percentage
“3.00%” with the percentage “2.75%” and to replace the percentage “4.50%” with the percentage “4.25%”.

(d) The definition of “Asset Coverage Ratio” set forth in Section 1.01 of the Loan and Servicing Agreement is hereby amended and restated in its entirety
as follows:

““Asset Coverage Ratio” means, on a consolidated basis without duplication, in accordance with GAAP, for Borrower and its Subsidiaries, the ratio
which the value of total assets, less all liabilities and Indebtedness not represented by Senior Securities, bears to the aggregate amount of Senior Securities
representing Indebtedness of the Borrower and its Subsidiaries (all as determined pursuant to the 1940 Act and any orders of the SEC issued to the
Borrower thereunder); provided that the calculation of the Asset Coverage Ratio shall be made in accordance with the Order dated December 14, 2010,
issued by the Securities and Exchange Commission under Section 6(c) of the 1940 Act in the matter of Fifth Street Finance Corp., et al., only so long as
(i) such Order is in effect, and (ii) no obligations have become due and owing pursuant to the terms of the SBIC Guarantee.”

(e) The definition of “Minimum Equity Amount” set forth in Section 1.01 of the Loan and Servicing Agreement is hereby amended to replace the number
“$100,000,000” with the number “$75,000,000”.

(f) Section 2.07(f) of the Loan and Servicing Agreement is hereby amended and restated in its entirety as follows:

“(f) Limitations on Sales and Substitutions.

(i) The Outstanding Balance of all Loan Assets (other than Warranty Loan Assets) subject to clauses (ii), (iv) or (vi) of the definition of “Value
Adjustment Event” which were included in any Lien Release Dividends or substituted by the Borrower pursuant to Section 2.07(a), in each case
during any 12-month period (or such lesser number of months as shall have elapsed as of the date of the proposed Lien Release Dividend Date or the
date of the proposed substitution, as applicable) does not exceed 10% of the highest aggregate Outstanding Balance of any month during such 12-
month period (or such lesser number of months as shall have elapsed as of such date).

(ii) The Outstanding Balance of all Loan Assets (other than Warranty Loan Assets and Loan Assets that were subject to clauses (ii), (iv) or
(vi) of the definition of “Value Adjustment Event” and were included in any Lien Release Dividends or
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substituted pursuant to Section 2.07(a)) sold pursuant to Section 2.07(b) or substituted pursuant to Section 2.07(a) during any 12-month period (or
such lesser number of months as shall have elapsed as of the date of the proposed sale or substitution) does not exceed 10% of the highest aggregate
Outstanding Balance of any month during such 12-month period (or such lesser number of months as shall have elapsed as of such date).”

SECTION 2. AGREEMENT IN FULL FORCE AND EFFECT AS AMENDED.

Except as specifically amended hereby, all provisions of the Loan and Servicing Agreement shall remain in full force and effect. After this Amendment
becomes effective, all references to the Loan and Servicing Agreement, and corresponding references thereto or therein such as “hereof”, “herein”, or words of
similar effect referring to the Loan and Servicing Agreement shall be deemed to mean the Loan and Servicing Agreement as amended hereby. This Amendment
shall not be deemed to expressly or impliedly waive, amend or supplement any provision of the Loan and Servicing Agreement other than as expressly set forth
herein.

SECTION 3. REPRESENTATIONS.

Each of the Borrower, the Servicer, and the Transferor, severally for itself only, represents and warrants as of the date of this Amendment as follows:

(i) it is duly incorporated or organized, validly existing and in good standing under the laws of its jurisdiction of incorporation or organization;

(ii) the execution, delivery and performance by it of this Amendment and the Loan and Servicing Agreement as amended hereby are within its
powers, have been duly authorized, and do not contravene (A) its charter, by-laws, or other organizational documents, or (B) any Applicable Law;

(iii) no consent, license, permit, approval or authorization of, or registration, filing or declaration with any governmental authority, is required in
connection with the execution, delivery, performance, validity or enforceability of this Amendment and the Loan and Servicing Agreement as amended
hereby by or against it;

(iv) this Amendment has been duly executed and delivered by it;

(v) each of this Amendment and the Loan and Servicing Agreement as amended hereby constitutes its legal, valid and binding obligation enforceable
against it in accordance with its terms, except as enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar
laws affecting the enforcement of creditors’ rights generally or by general principles of equity; and

(vi) there is no Unmatured Event of Default, Event of Default, or Servicer Termination Event.
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SECTION 4. CONDITIONS TO EFFECTIVENESS.

The effectiveness of this Amendment is conditioned upon: (i) payment of the invoiced outstanding fees and disbursements of the Lenders; (ii) payment of
the outstanding fees and disbursements of Dechert LLP, as counsel to the Administrative Agent and the Lenders; (iii) delivery of executed signature pages by all
parties hereto to the Administrative Agent; (iv) pursuant to and in accordance with Section 2.07(g) of the Loan and Servicing Agreement, the Administrative
Agent has received a Notice and Request for Consent and has given its consent to a Lien Release Dividend of the Loan Assets set forth on Exhibit A; and
(v) pursuant to and in accordance with Section 3.04 of the Loan and Servicing Agreement, the Borrower shall have pledged the additional Eligible Loan Assets
set forth on Exhibit B.

SECTION 5. MISCELLANEOUS.

(a) This Amendment may be executed in any number of counterparts (including by facsimile), and by the different parties hereto on the same or separate
counterparts, each of which shall be deemed to be an original instrument but all of which together shall constitute one and the same agreement.

(b) The descriptive headings of the various sections of this Amendment are inserted for convenience of reference only and shall not be deemed to affect the
meaning or construction of any of the provisions hereof.

(c) This Amendment may not be amended or otherwise modified except as provided in the Loan and Servicing Agreement.

(d) The failure or unenforceability of any provision hereof shall not affect the other provisions of this Amendment.

(e) Whenever the context and construction so require, all words used in the singular number herein shall be deemed to have been used in the plural number,
and vice versa, and the masculine gender shall include the feminine and neuter and the neuter shall include the masculine and feminine.

(f) This Amendment and the Loan and Servicing Agreement represent the final agreement among the parties with respect to the matters set forth therein
and may not be contradicted by evidence of prior, contemporaneous or subsequent oral agreements among the parties. There are no unwritten oral agreements
among the parties with respect to such matters.

(g) THIS AMENDMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES UNDER THIS AMENDMENT SHALL BE
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE CHOICE OF LAW PROVISIONS SET FORTH IN THE LOAN AND
SERVICING AGREEMENT AND SHALL BE SUBJECT TO THE WAIVER OF JURY TRIAL AND NOTICE PROVISIONS OF THE LOAN AND
SERVICING AGREEMENT.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties have caused this Amendment No. 3 to be executed by their respective officers thereunto duly authorized, as of the
date first above written.
 

FIFTH STREET FUNDING, LLC, as the Borrower

By:  /s/ Bernard D. Berman
 Name:  Bernard D. Berman
 Title:  President

[SIGNATURES CONTINUED ON FOLLOWING PAGE]
 

Fifth Street Funding, LLC
Amendment No. 3 to A&R LSA



FIFTH STREET FINANCE CORP., as the
Servicer and Transferor

By:  /s/ Bernard D. Berman
 Name:  Bernard D. Berman
 Title:  President

[SIGNATURES CONTINUED ON FOLLOWING PAGE]
 

Fifth Street Funding, LLC
Amendment No. 3 to A&R LSA



WELLS FARGO SECURITIES, LLC,
as the Administrative Agent

By:  /s/ Matt Jensen, CFA
 Name:  Matt Jensen, CFA
 Title:  Vice President

[SIGNATURES CONTINUED ON FOLLOWING PAGE]
 

Fifth Street Funding, LLC
Amendment No. 3 to A&R LSA



WELLS FARGO BANK, N.A., (as successor by merger to
Wachovia Bank, National Association), as the Lender and
Lender Agent

By:  /s/ Kevin Sunday
 Name:  Kevin Sunday
 Title:  Director

[SIGNATURES CONTINUED ON FOLLOWING PAGE]
 

Fifth Street Funding, LLC
Amendment No. 3 to A&R LSA



WELLS FARGO BANK, N.A., as the Collateral Agent,
Account Bank and Collateral Custodian

By:  /s/ Michael Roth
 Name:  Michael Roth
 Title:  V.P.

 
Fifth Street Funding, LLC

Amendment No. 3 to A&R LSA



Exhibit 10.2

EXECUTION COPY

AMENDMENT NO. 1 TO THE PURCHASE AND SALE AGREEMENT

This AMENDMENT NO. 1 TO THE PURCHASE AND SALE AGREEMENT (this “Amendment”), is dated as of November 30, 2011, between Fifth
Street Funding, LLC, as the purchaser (in such capacity, the “Purchaser”) and Fifth Street Finance Corp., as the seller (in such capacity, the “Seller”). Capitalized
terms used but not defined herein have the meanings provided in the Purchase and Sale Agreement (as defined below).

R E C I T A L S

WHEREAS, the above-named parties have entered into the Purchase and Sale Agreement, dated as of November 16, 2009 (such agreement as amended,
modified, supplemented, waived or restated from time to time, the “Purchase and Sale Agreement”), and, pursuant to and in accordance with Section 10.3 thereof,
the parties hereto desire to amend the Purchase and Sale Agreement in certain respects, as provided herein.

NOW, THEREFORE, based upon the above Recitals, the mutual premises and agreements contained herein, and other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally bound, hereby agree as follows:

SECTION 1. AMENDMENT.

(a) Section 6.2(b) of the Purchase and Sale Agreement is hereby amended by inserting the following as clause (vii) and renumbering the subsequent clauses
as appropriate:

“(vii) the Outstanding Balance of all Loan Assets (other than Warranty Loan Assets), subject to clauses (ii), (iv) or (vi) of the definition of “Value
Adjustment Event” set forth in the Loan and Servicing Agreement which were released for dividend from the Purchaser to the Seller pursuant to
Section 2.07(g) of the Loan and Servicing Agreement or substituted pursuant to this Section 6.2, in each case during any 12-month period (or such lesser
number of months as shall have elapsed as of the date of the proposed Substitution) does not exceed 10% of the highest aggregate Outstanding Balance of
any month during such 12-month period (or such lesser number of months as shall have elapsed as of such date);”

(b) Clause (viii) (after giving effect to this Amendment) of Section 6.2(b) of the Purchase and Sale Agreement is hereby amended and restated in its
entirety as follows:

“(viii) the Outstanding Balance of all Loan Assets (other than Warranty Loan Assets and Loan Assets that were subject to clauses (ii), (iv) or (vi) of
the definition of “Value Adjustment Event” set forth in the Purchase and Sale Agreement and were released for dividend from the Purchaser to the Seller
pursuant to Section 2.07(g) of the Purchase and Sale Agreement or substituted pursuant to this Section 6.2) sold pursuant to Section 2.07(b) of the Purchase
and Sale Agreement or substituted pursuant to this Section 6.2 during any 12-month period (or such lesser number of months as shall have elapsed as of the
date of the proposed Substitution) does not exceed 10% of the highest aggregate Outstanding Balance of any month during such 12-month period (or such
lesser number of months as shall have elapsed as of such date);”



SECTION 2. AGREEMENT IN FULL FORCE AND EFFECT AS AMENDED.

Except as specifically amended hereby, all provisions of the Purchase and Sale Agreement shall remain in full force and effect. After this Amendment
becomes effective, all references to the Purchase and Sale Agreement, and corresponding references thereto or therein such as “hereof”, “herein”, or words of
similar effect referring to the Purchase and Sale Agreement shall be deemed to mean the Purchase and Sale Agreement as amended hereby. This Amendment
shall not be deemed to expressly or impliedly waive, amend or supplement any provision of the Purchase and Sale Agreement other than as expressly set forth
herein.

SECTION 3. REPRESENTATIONS.

Each of the Purchaser and the Seller, severally for itself only, represents and warrants as of the date of this Amendment as follows:

(i) it is duly incorporated or organized, validly existing and in good standing under the laws of its jurisdiction of incorporation or organization;

(ii) the execution, delivery and performance by it of this Amendment and the Purchase and Sale Agreement as amended hereby are within its powers,
have been duly authorized, and do not contravene (A) its charter, by-laws, or other organizational documents, or (B) any Applicable Law;

(iii) no consent, license, permit, approval or authorization of, or registration, filing or declaration with any governmental authority, is required in
connection with the execution, delivery, performance, validity or enforceability of this Amendment and the Purchase and Sale Agreement as amended
hereby by or against it;

(iv) this Amendment has been duly executed and delivered by it;

(v) each of this Amendment and the Purchase and Sale Agreement as amended hereby constitutes its legal, valid and binding obligation enforceable
against it in accordance with its terms, except as enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar
laws affecting the enforcement of creditors’ rights generally or by general principles of equity; and

(vi) there is no Unmatured Event of Default or Event of Default, or Seller Termination Event.

SECTION 4. CONDITIONS TO EFFECTIVENESS.

The effectiveness of this Amendment is conditioned upon delivery of duly executed signature pages by all parties hereto to the Administrative Agent.
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SECTION 5. MISCELLANEOUS.

(a) This Amendment may be executed in any number of counterparts (including by facsimile), and by the different parties hereto on the same or separate
counterparts, each of which shall be deemed to be an original instrument but all of which together shall constitute one and the same agreement.

(b) The descriptive headings of the various sections of this Amendment are inserted for convenience of reference only and shall not be deemed to affect the
meaning or construction of any of the provisions hereof.

(c) This Amendment may not be amended or otherwise modified except as provided in the Purchase and Sale Agreement.

(d) The failure or unenforceability of any provision hereof shall not affect the other provisions of this Amendment.

(e) Whenever the context and construction so require, all words used in the singular number herein shall be deemed to have been used in the plural number,
and vice versa, and the masculine gender shall include the feminine and neuter and the neuter shall include the masculine and feminine.

(f) This Amendment and the Purchase and Sale Agreement represent the final agreement among the parties with respect to the matters set forth therein and
may not be contradicted by evidence of prior, contemporaneous or subsequent oral agreements among the parties. There are no unwritten oral agreements among
the parties with respect to such matters.

(g) THIS AMENDMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES UNDER THIS AMENDMENT SHALL BE
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE CHOICE OF LAW PROVISIONS SET FORTH IN THE LOAN AND
SERVICING AGREEMENT AND SHALL BE SUBJECT TO THE WAIVER OF JURY TRIAL AND NOTICE PROVISIONS OF THE LOAN AND
SERVICING AGREEMENT.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties have caused this Amendment No. 1 to be executed by their respective officers thereunto duly authorized, as of the
date first above written.
 

FIFTH STREET FUNDING, LLC, as the Purchaser

By:  /s/ Bernard D. Berman
 Name:  Bernard D. Berman
 Title:  President

[SIGNATURES CONTINUED ON FOLLOWING PAGE]
 

Fifth Street Funding, LLC
Amendment No. 1 to PSA



FIFTH STREET FINANCE CORP., as the Seller

By:  /s/ Bernard D. Berman
 Name:  Bernard D. Berman
 Title:  President

[SIGNATURES CONTINUED ON FOLLOWING PAGE]
 

Fifth Street Funding, LLC
Amendment No. 1 to PSA



Acknowledged and consented to as of the date first written above:
 
WELLS FARGO SECURITIES, LLC,
as the Administrative Agent

By:  /s/ Matt Jensen, CFA
 Name:  Matt Jensen, CFA
 Title:  Vice President

WELLS FARGO BANK, N.A., (as successor by merger to
Wachovia Bank, National Association), as the Lender

By:  /s/ Kevin Sunday
 Name:  Kevin Sunday
 Title:  Director

[SIGNATURES CONTINUED ON FOLLOWING PAGE]
 

Fifth Street Funding, LLC
Amendment No. 1 to PSA



Acknowledged and consented to as of the date first written above:
 
WELLS FARGO BANK, N.A., as the Collateral Agent

By:  /s/ Michael Roth
 Name:  Michael Roth
 Title:  V.P.

 
Fifth Street Funding, LLC
Amendment No. 1 to PSA



Exhibit 99.1

Fifth Street Finance Corp. Announces Improved Pricing on Its Wells Fargo Credit Facility

WHITE PLAINS, N.Y., December 5, 2011 — Fifth Street Finance Corp. (NASDAQ:FSC) announced today that the terms of its three-year $100 million credit
facility with Wells Fargo Bank, N.A. have been amended. The interest rate of the facility has been reduced to LIBOR plus 2.75% per annum, with no LIBOR
floor.

About Fifth Street Finance Corp.

Fifth Street Finance Corp. is a specialty finance company that lends to and invests in small and mid-sized companies, primarily in connection with investments by
private equity sponsors. Fifth Street Finance Corp.’s investment objective is to maximize its portfolio’s total return by generating current income from its debt
investments and capital appreciation from its equity investments.

Forward-Looking Statements

This press release may contain certain forward-looking statements, including statements with regard to the future performance of Fifth Street Finance Corp.
Words such as “believes,” “expects,” “projects,” “anticipates,” 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 these factors are identified from time to time in Fifth Street Finance Corp.’s filings with
the Securities and Exchange Commission. Fifth Street Finance Corp. undertakes no obligation to publicly update or revise any forward-looking statements,
whether as a result of new information, future events or otherwise.

CONTACTS:

Investor Contact:
Stacey Thorne, Executive Director, Investor Relations
Fifth Street Finance Corp.
(914) 286-6811
stacey@fifthstreetfinance.com

Media Contact:
Brendan McManus
CJP Communications
203-254-1300 ext. 216
CJP-FifthStreet@CJPCom.com


