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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 (see General Instruction A.2. below):
[ ] 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))
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Item 1.01    Entry into a Material Definitive Agreement.

On December 29, 2016, Rocket Fuel Inc. (the “Company”) entered into the Fifth Amendment (the “Fifth Amendment”) to
its Second Amended and Restated Revolving Credit and Term Loan Agreement with certain lenders party thereto and
Comerica Bank, as administrative agent (“Agent”), as amended from time to time (the “Credit Agreement”). The Fifth
Amendment changed the minimum EBITDA covenant to provide that the Company maintain EBITDA (as defined
under the Credit Agreement) for the trailing twelve months ending December 31, 2016 of not less than $10,000,000
(changed from $20,000,000).

The foregoing description of the Fifth Amendment is qualified in its entirety by reference to the complete copy of the
Fifth Amendment, which is filed as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated by reference
herein.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.
Exhibit
No. Description

10.1

Fifth Amendment, dated as of December 29, 2016, to Second Amended and Restated Revolving Credit and
Term Loan Agreement, dated as of December 31, 2014, as amended by that certain First Amendment thereto,
dated as of March 13, 2015, as further amended by that certain Second Amendment thereto, dated as of
March 10, 2016, as further amended by that certain Third Amendment thereto, dated as of June 21, 2016, and
further amended by that certain Fourth Amendment thereto, dated as of September 15, 2016, by and among
the Company, the lenders party thereto and Comerica Bank, as administrative agent for the lenders.
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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.

ROCKET FUEL INC.

By:/s/ Stephen Snyder
Stephen Snyder
Chief Financial Officer

Date: January 3, 2017
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EXHIBIT INDEX

Exhibit
No. Description

10.1

Fifth Amendment, dated as of December 29, 2016, to Second Amended and Restated Revolving Credit and
Term Loan Agreement, dated as of December 31, 2014, as amended by that certain First Amendment thereto,
dated as of March 13, 2015, as further amended by that certain Second Amendment thereto, dated as of
March 10, 2016, as further amended by that certain Third Amendment thereto, dated as of June 21, 2016, and
further amended by that certain Fourth Amendment thereto, dated as of September 15, 2016, by and among
the Company, the lenders party thereto and Comerica Bank, as administrative agent for the lenders.
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