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Item 2.01.

Completion of Acquisition or Disposition of Assets.

On December 18, 2019, FS KKR Capital Corp. II (formerly known as FS Investment Corporation II) (“FSK II”) completed its previously
announced acquisition of FS Investment Corporation III (“FSIC III”), FS Investment Corporation IV (the “Company”) and Corporate Capital Trust II
(“CCT II”), pursuant to that certain Agreement and Plan of Merger (the “Merger Agreement”), dated as of May 31, 2019, by and among FSK II, FSIC
III, the Company, CCT II, NT Acquisition 1, Inc. (“Merger Sub 1”), NT Acquisition 2, Inc. (“Merger Sub 2”), NT Acquisition 3, Inc. (“Merger Sub 3”),
and FS/KKR Advisor, LLC (the “Advisor”).
Pursuant to the Merger Agreement, (i) Merger Sub 1 merged with and into FSIC III, with FSIC III continuing as the surviving company and as a
wholly-owned subsidiary of FSK II (“Merger 1A”), and, immediately thereafter, FSIC III merged with and into FSK II, with FSK II continuing as the
surviving company (together with the Merger 1A, “Merger 1”), (ii) Merger Sub 2 merged with and into CCT II, with CCT II continuing as the surviving
company and as a wholly-owned subsidiary of FSK II (“Merger 2A”), and, immediately thereafter, CCT II merged with and into FSK II, with FSK II
continuing as the surviving company (together with the Merger 2A, “Merger 2”), and (iii) Merger Sub 3 merged with and into the Company, with the
Company continuing as the surviving company and as a wholly-owned subsidiary of FSK II (“Merger 3A”), and, immediately thereafter, the Company
merged with and into FSK II, with FSK II continuing as the surviving company (together with the Merger 3A, “Merger 3” and, together with Merger 1
and Merger 2, the “Mergers”). As a result thereof, and as of the effective time of, Merger 3, the Company’s separate existence ceased.
In accordance with the terms of the Merger Agreement, at the time of the closing of the Mergers, (i) each outstanding share of FSIC III common
stock was converted into the right to receive 0.9804 shares of FSK II’s common stock, (ii) each outstanding share of beneficial interest of CCT II was
converted into the right to receive 1.1319 shares of FSK II’s common stock and (iii) each outstanding share of Company common stock was converted
into the right to receive 1.3634 shares of FSK II’s common stock. These exchange ratios were determined based on the closing net asset value (“NAV”)
per share of $7.36, $7.22, $10.03 and $8.33 for FSK II, FSIC III, the Company and CCT II, respectively, as of December 16, 2019, to ensure that the
NAV of shares investors will own in FSK II is equal to the NAV of the shares they held in each fund. As a result, FSK II will issue an aggregate of
approximately 289,084,117 shares of its common stock to former FSIC III stockholders, 14,031,781 shares of its common stock to former CCT II
shareholders and 43,668,803 shares of its common stock to former Company stockholders.
The foregoing description of the Merger Agreement is a summary only and is qualified in its entirety by reference to the full text of the Merger
Agreement, a copy of which is attached hereto as Exhibit 2.1 and is incorporated herein by reference.
Item 3.03.

Material Modification to Rights of Security Holders.

The information required by Item 3.03 is contained in Item 2.01 and is incorporated herein by reference.
Item 5.01.

Changes in Control of Registrant

The information required by Item 5.01 is contained in Item 2.01 and is incorporated herein by reference.
Item 5.02.

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

Pursuant to the Merger Agreement, each of the named executive officers and directors of the Company ceased to be named executive officers and
directors of the Company as of the effective time of Merger 3 (and not because of any disagreement with the Company on any matter relating to the
Company’s operations, policies, or practices).
Item 5.03.

Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

At the 2019 annual meeting of stockholders of the Company, initially held on November 6, 2019 and adjourned and reconvened on November 22,
2019, the Company received stockholder approval to amend the Articles of Amendment and Restatement of the Company (the “Charter”). The articles
of amendment to the Charter (the “Amendment”) (i) delete Section 10.5 of the Charter regarding limitation on certain affiliated transactions and
(ii) delete Article XII of the Charter regarding limitations on roll-up transactions. An additional summary of the revisions made to the Charter by the
Amendment can be found in the Company’s joint proxy statement/prospectus, as amended, filed with the Securities and Exchange Commission (the
“SEC”) on August 13, 2019, and is incorporated herein by reference. On December 16, 2019, the Amendment was filed with the Maryland State
Department of Assessments and Taxation and became immediately effective.
The foregoing description of the Amendment, as set forth in this Item 5.03, 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 3.1 and is incorporated herein by reference.
Item 7.01

Regulation FD.

On December 17, 2019, the Company’s board of directors declared a distribution in the gross amount per share set forth below (which gross
amount will be reduced for any distribution fees and any other expenses that are payable with respect to such shares) for December 2019, which
includes a distribution of the Company’s previously undistributed “investment company taxable income” within the meaning of Section 852(b) of the
Internal Revenue Code of 1986, as amended (the “Code”) (determined without regard to Section 852(b)(2)(D) of the Code). The distribution will be
paid on or about the payment date set forth below to stockholders of record as of the record date set forth below.
Record Date

Payment Date

Gross Distribution Amount

December 17, 2019

December 18, 2019

$0.329758

Certain Information About Distributions
Following the closing of the Mergers, former Company stockholders became stockholders of FSK II. The determination of the tax attributes of
FSK II’s distributions is made annually as of the end of FSK II’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. FSK II 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 Form 1099-DIV. The
payment of future distributions on FSK II’s shares of common stock is subject to the sole discretion of the board of directors of FSK II and applicable
legal restrictions and, therefore, there can be no assurance as to the amount or timing of any such future distributions.
FSK II may fund its cash distributions to stockholders from any sources of funds legally available to it, including offering proceeds, borrowings,
net investment income from operations, capital gains proceeds from the sale of assets, non-capital gains proceeds from the sale of assets and dividends
or other distributions paid to it on account of preferred and common equity investments in portfolio companies. FSK II has not established limits on the
amount of funds it may use from available sources to make distributions. There can be no assurance that FSK II will be able to pay distributions at a
specific rate or at all.
On December 18, 2019, the Advisor issued a press release announcing, among other things, the closing of the Mergers. The press release is
furnished as Exhibit 99.1 to this Form 8-K.
Forward-Looking Statements

Statements included herein may constitute “forward-looking” statements as that term is defined in Section 27A of the Securities Act, and
Section 21E of the Securities Exchange Act of 1934, as amended by the Private Securities Litigation Reform Act of 1995, including statements with
regard to future events or the future performance or operations of the combined 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 to the
combined Company’s operations or the economy generally due to terrorism or natural disasters, future changes in laws or regulations and conditions in
the combined Company’s operating area, unexpected costs, charges or expenses resulting from the business combination transaction involving the
combined Company, and failure to realize the anticipated benefits of the Mergers. Some of these factors are enumerated in the filings the Company
made with the SEC. The inclusion of forward-looking statements should not be regarded as a representation that any plans, estimates or expectations
will be achieved. Any forward-looking statements speak only as of the date of this communication. Except as required by federal securities laws, the
combined Company undertakes no obligation to update or revise any forward-looking statements, whether as a result of new information, future events
or otherwise. Readers are cautioned not to place undue reliance on any of these forward-looking statements.
Item 9.01.
(d)

Financial Statements and Exhibits.

Exhibits

Exhibit
Number

Description

2.1

Agreement and Plan of Merger, dated as of May 31, 2019, by and among FS Investment Corporation II, Corporate Capital Trust II, FS
Investment Corporation III, FS Investment Corporation IV, NT Acquisition 1, Inc., NT Acquisition 2, Inc., NT Acquisition 3, Inc. and
FS/KKR Advisor, LLC (incorporated by reference to Exhibit 2.1 to the Company’s Current Report on Form 8-K filed on June 3, 2019).

3.1

Articles of Amendment of FS Investment Corporation IV.

99.1

Press Release, dated as of December 18, 2019 (furnished herewith).

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 KKR Capital Corp. II
(as successor by merger to FS Investment Corporation IV)
Date: December 18, 2019

By:

/s/ Stephen S. Sypherd
Stephen S. Sypherd
General Counsel

Exhibit 3.1
EXECUTION VERSION
FS INVESTMENT CORPORATION IV
ARTICLES OF AMENDMENT
FS Investment Corporation IV, a Maryland corporation (the “Corporation”), hereby certifies to the State Department of Assessments and Taxation of the
State of Maryland that:
FIRST: The Corporation desires to, and hereby does, amend its charter (the “Charter”) as currently in effect as hereinafter set forth.
SECOND: Section 10.5 (Other Transactions) is hereby deleted in its entirety.
THIRD: Article XII (Roll-Up Transactions) is hereby deleted in its entirety. The definitions of “Roll-Up Entity” and “Roll-Up Transaction” contained in
Article XIV (Definitions) are likewise deleted in their entirety.
FOURTH: The amendments to the Charter as set forth above have been advised by the board of directors and approved by the requisite percentage of
the stockholders the Corporation, in accordance with Maryland law and the Charter.
FIFTH: The undersigned Chief Executive Officer acknowledges these Articles of Amendment to be the corporate act of the Corporation and, as to all
matters or facts required to be verified under oath, the undersigned Chief Executive Officer acknowledges that, to the best of his knowledge, information
and belief, these matters and facts are true in all material respects and that this statement is made under the penalty for perjury.
*****

IN WITNESS WHEREOF, the Corporation has caused these Articles of Amendment to be signed in its name and on its behalf by its Chief Executive
Officer on December 16, 2019.
ATTEST:

FS INVESTMENT CORPORATION IV

/s/ Stephen S. Sypherd
Stephen S. Sypherd
Secretary

By: /s/ Michael C. Forman
Michael C. Forman
Chief Executive Officer

Exhibit 99.1

FS/KKR Closes $9.5 Billion Merger Creating Second Largest
Business Development Company
Philadelphia and New York, December 18, 2019 – FS/KKR Advisor, LLC (FS/KKR), a partnership between FS Investments and KKR Credit
Advisors (US) LLC, today announced the closing of the mergers of four non-traded business development companies (BDCs): FS Investment
Corporation II (FSIC II), FS Investment Corporation III (FSIC III), FS Investment Corporation IV (FSIC IV) and Corporate Capital Trust II (CCT II).
The combined entity, which is named “FS KKR Capital Corp. II” (FSK II), becomes the second largest BDC with over $9.5 billion in assets and, as of
September 30, 2019, 210 portfolio companies across 21 industries.
“As we explained in June when we announced our intention to merge these BDCs, we believe the scale, diversification, operating efficiencies and
capital structure flexibility of the combined entity will drive shareholder value,” said Michael Forman, Chairman and CEO of FSK II. “The mergers also
represent a major milestone in our plan to list FSK II in 2020.”
The mergers are also expected to reduce annual operating expenses through the elimination of duplicative legal, administrative, printing and other
expenses.
Based on the merger exchange ratios, FSIC III, FSIC IV and CCT II shareholders will receive 0.9804, 1.3634 and 1.1319 FSK II shares, respectively,
for each share of FSIC III, FSIC IV and CCT II held. These exchange ratios were determined based on the closing net asset value (NAV) per share of
$7.36, $7.22, $10.03 and $8.33 for FSIC II, FSIC III, FSIC IV and CCT II, respectively, as of December 16, 2019, and ensure that the NAV of shares
investors will own in FSK II will be equal to the NAV of the shares they held in each fund.
The company intends to list its common stock on the New York Stock Exchange during 2020, subject to market conditions and board approval. Prior to
the listing, FSK II intends to issue 5.50% perpetual preferred shares equivalent to approximately 20% of FSK II’s NAV, pro rata to all holders of FSK II
common stock, subject to final board approval. FSK II’s board of directors anticipates paying distributions on the company’s common stock on a
quarterly basis, with the first distribution expected to be declared in March 2020 and paid in early April 2020.
The mergers announced pursuant to this press release do not impact FS KKR Capital Corp. (NYSE: FSK), which also is advised by FS/KKR and trades
on the New York Stock Exchange.
About FS/KKR Capital Corp. II
FSK II is a non-traded BDC focused on providing customized credit solutions to private middle market U.S. companies. FSK II seeks to invest primarily
in the senior secured debt and, to a lesser extent, the subordinated debt of private middle market companies. FSK II is advised by FS/KKR Advisor,
LLC.
About FS/KKR Advisor, LLC
FS/KKR is a partnership between FS Investments and KKR Credit that serves as the investment adviser to BDCs with approximately $17 billion in
assets under management as of September 30, 2019. The BDCs managed by FS/KKR are FS KKR Capital Corp. and FS KKR Capital Corp. II.

FS Investments is a leading asset manager dedicated to helping individuals, financial professionals and institutions design better portfolios. The firm
provides access to alternative sources of income and growth, and focuses on setting industry standards for investor protection, education and
transparency. FS Investments is headquartered in Philadelphia, PA with offices in New York, NY, Orlando, FL and Washington, DC. Visit
www.fsinvestments.com to learn more.
KKR Credit is a subsidiary of KKR & Co. Inc., a leading global investment firm that manages multiple alternative asset classes, including private
equity, energy, infrastructure, real estate and credit, with strategic manager partnerships that manage hedge funds. KKR aims to generate attractive
investment returns for its fund investors by following a patient and disciplined investment approach, employing world-class people, and driving growth
and value creation with KKR portfolio companies. KKR invests its own capital alongside the capital it manages for fund investors and provides
financing solutions and investment opportunities through its capital markets business. References to KKR’s investments may include the activities of its
sponsored funds. For additional information about KKR & Co. Inc. (NYSE: KKR), please visit KKR’s website at www.kkr.com and on Twitter
@KKR_Co.
Contact Information
Institutional Investors
Robert Paun
robert.paun@fsinvestments.com
917-338-5074
Financial Advisors and Retail Investors
877-628-8575
Media (FS Investments)
Mollie Applegate
media@fsinvestments.com
215-220-6116
Media (KKR)
Kristi Huller or Cara Kleiman Major
media@kkr.com
212-750-8300

