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Investing in our securities involves a number of significant risks. In addition to the other information contained in this annual
report on Form 10- K, investors should consider carefully the following information before making an investment in our
securities. If any of the following events occur, our business, financial condition and results of operations could be materially
and adversely affected. In such case, the net asset value and market price of our common stock could decline or the value of our
debt or equity investments may decline, and investors may lose all or part of their investment. Summary of Risk Factors The
following is a summary of the principal risk factors associated with an investment in the Company. Further details regarding
each risk included in the below summary list can be found further below. Risks Related to Our Business and Structure * If our
investment advisory agreement were to be terminated, or if the Adviser loses any members of its senior management team, our
ability to achieve our investment objectives could be significantly harmed. * The inability of the Adviser to generate investment
opportunities through relationships with private equity sponsors, investment banks and commercial banks could adversely affect
our business. « We operate in a highly competitive market for investment opportunities. « The Small Business Credit
Availability Act, or SBCA Act, allows us to incur additional leverage. ¢ Failure to safeguard the security of our data could
compromise our ability to conduct business. Risks Related to the Adviser and its Affiliates « The Adviser and its affiliates face
conflicts of interest as a result of arrangements between us and the Adviser and related to obligations the Adviser and its
affiliates have to our affiliates and to other clients. « We may be obligated to pay the Adviser incentive compensation on income
that we have not received. « We may face additional competition because employees of the Adviser are not prohibited from
raising money for or managing another entity that makes the same types of investments that we target. Risks Related to
Business Development Companies and RICs ¢ Failure to maintain our status as a BDC would reduce our operating flexibility. ¢
Our ability to acquire investments may be adversely affected if we cannot obtain financing. « The requirement that we invest a
sufficient portion of our assets in qualifying assets could preclude us from investing in accordance with our current business
strategy; conversely, the failure to invest a sufficient portion of our assets in qualifying assets could result in our failure to
maintain our status as a BDC. Risks Related to our Investments ¢ Inflation may adversely affect the business, results of
operations and financial condition of our portfolio companies. « Our investments in prospective portfolio companies may be
risky, and we could lose all of our investment. « Our investments in private investment funds subject us indirectly to the
underlying risks of such private investment funds and additional fees and expenses. * There may be circumstances where our
debt investments could be subordinated to claims of other creditors or we could be subject to lender liability claims. If there is a
default, the value of any collateral securing our debt investments may not be sufficient to repay in full both the other creditors
and us. * Declines in market values or fair market values of our investments could result in significant net unrealized
depreciation of our portfolio, which in turn would reduce our net asset value. * A significant portion of our investment portfolio
does not have a readily available market price and is and will be recorded at fair value in accordance with policies and
procedures approved by our board of directors and, as a result, there is and will be uncertainty as to the value of our portfolio
investments. « We are exposed to risks associated with changes in interest rates. * Our investments may include original issue
discount and PIK instruments. * We may from time to time enter into derivative transactions which expose us to certain risks.
Risks Related to Debt Financing « We currently incur indebtedness to make investments, which magnifies the potential for gain
or loss on amounts invested in our common stock and may increase the risk of investing in our common stock. ¢ The agreements
governing our debt financing arrangements contain various covenants which, if not complied with, could have a material
adverse effect on our ability to meet our investment obligations. Risks Related to an Investment in Our Common Stock ¢ There
is a risk that investors in our common stock may not receive distributions. * Portions of the distributions that we make may
represent a return of capital to stockholders. ¢ Our shares of common stock may trade at a discount to net asset value and we
may issue shares at prices below our then- current net asset value. « We may pay distributions from offering proceeds,
borrowings or the sale of assets. * Certain provisions of our charter and bylaws as well as provisions of the Maryland General
Corporation Law , or the MGCL, could deter takeover attempts and have an adverse impact on the value of our common stock.
* Holders of any preferred stock that we issue will have the right to elect members of the board of directors. General Risk
Factors « Future-Capital markets may experience periods of disraptions— disruption er-and instability #r. Such market
conditions may materially and adversely affect the debt and equity capital markets eeutd-, which may have a negatively—-
negative impact on the-valaatiorrefour investments-business and operations eurabtlityto-ratse-eapital-. * Future economic
recessions or downturns could impair our portfolio companies and harm our operating results. « Events outside of our control,
including public health crises, could negatively affect our portfolio companies and our results of operations. ¢ If a period of
capital market disruption and instability continues for an extended period of time, there is a risk that investors in our equity
securities may not receive distributions consistent with historical levels or at all or that our distributions may not grow over time
and a portion of our distributions may be a return of capital . « Uncertainty about federal government initiatives could
negatively impact our business, financial condition and results of operations . « Economic sanction laws in the United States
and other jurisdictions may prohibit us and our affiliates from transacting with certain countries, individuals and companies. Our
ability to achieve our investment objectives depends on the Adviser’ s ability to manage and support our investment process and
if our agreement with the Adviser were to be terminated, or if the Adviser loses any members of its senior management team,
our ability to achieve our investment objectives could be significantly harmed. Because we have no employees, we depend on
the investment expertise, skill and network of business contacts of the Adviser. The Adviser evaluates, negotiates, structures,



executes, monitors and services our investments. Our future success depends to a significant extent on the continued service of
the Adviser, as well as its senior management team. The departure of any members of the Adviser’ s senior management team
could have a material adverse effect on our ability to achieve our investment objectives. Our ability to achieve our investment
objectives depends on the Adviser’ s ability to identify, analyze, invest in, finance and monitor companies that meet our
investment criteria. The Adviser’ s capabilities in structuring the investment process, providing competent, attentive and
efficient services to us, and facilitating access to financing on acceptable terms depend on the employment of investment
professionals in an adequate number and of adequate sophistication to match the corresponding flow of transactions. To achieve
our investment objectives, the Adviser may need to hire, train, supervise and manage new investment professionals to participate
in our investment selection and monitoring process. The Adviser may not be able to find investment professionals in a timely
manner or at all. Failure to support our investment process could have a material adverse effect on our business, financial
condition and results of operations. In addition, each of our investment advisory agreement and administration agreement with
the Adviser has termination provisions that allow the parties to terminate the agreements without penalty. The investment
advisory agreement and administration agreement may each be terminated at any time, without penalty, by the Adviser, upon 60
days’ notice to us. If the investment advisory agreement is terminated, it may adversely affect the quality of our investment
opportunities. In addition, in the event such agreement is terminated, it may be difficult for us to replace the Adviser and the
termination of such agreement may adversely impact the terms of any existing or future financing arrangement, which could
have a material adverse effect on our business and financial condition. Because our business model depends to a significant
extent upon relationships with private equity sponsors, investment banks and commercial banks, the inability of the Adviser to
maintain or develop these relationships, or the failure of these relationships to generate investment opportunities, could
adversely affect our business. If the Adviser fails to maintain its existing relationships with private equity sponsors, investment
banks and commercial banks on which it relies to provide us with potential investment opportunities, or develop new
relationships with other sponsors or sources of investment opportunities, we may not be able to grow our investment portfolio.
In addition, individuals with whom the Adviser has relationships generally are not obligated to provide us with investment
opportunities, and, therefore, there is no assurance that such relationships will generate investment opportunities for us. We
operate in a highly competitive market for investment opportunities, which could reduce returns and result in losses. A number
of entities compete with us to make the types of investments that we plan to make and we believe that recent market trends have
increased the number of competitors seeking to invest in loans to private, middle market companies in the United States. We
compete with public and private funds, commercial and investment banks, commercial financing companies and, to the extent
they provide an alternative form of financing, private equity and hedge funds. Many of our competitors are substantially larger
and have considerably greater financial, technical and marketing resources than we do. For example, we believe some of our
competitors have access to funding sources that are not available to us. In addition, some of our competitors could have higher
risk tolerances or different risk assessments, which could allow them to consider a wider variety of investments and establish
more relationships than us. Furthermore, many of our competitors are not subject to the regulatory restrictions that the 1940 Act
imposes on us as a business development company or the source of income, asset diversification and distribution requirements
we must satisfy to maintain our qualification as a RIC. The competitive pressures we face could have a material adverse effect
on our business, financial condition, results of operations and cash flows. As a result of this competition, we can provide no
assurance that we will be able to take advantage of attractive investment opportunities that arise from time to time, and we can
provide no assurance that we will be able to identify and make investments that are consistent with our investment objective.
The amount of capital in the private debt markets and overall competition for loans could result in short term returns for us that
are lower than our long- term targets. If there is a decrease in the number of new investment opportunities in U. S. middle
market companies like there was as a result of the COVID- 19 pandemic during 2020, and if such conditions continue for an
extended amount of time, they could have a material adverse effect on our business, financial condition and results of
operations. Identifying, structuring and consummating investments involves competition among capital providers and market
and transaction uncertainty. The Adviser can provide no assurance that it will be able to identify a sufficient number of suitable
investment opportunities or to avoid prepayment of existing investments to satisfy our investment objectives, including as
necessary to effectively structure credit facilities or other forms of leverage. The loan origination market is very competitive,
which can result in loan terms that are more favorable to borrowers, and conversely less favorable to lenders, such as lower
interest rates and fees, weaker borrower financial and other covenants, borrower rights to cure defaults, and other terms more
favorable to borrowers than current or historical norms. Increased competition could cause us to make more loans that are *“ cov-
lite ” in nature and, in a distressed scenario, there can be no assurance that these loans will retain the same value as loans with a
full package of covenants. As a result of these conditions, the market for leveraged loans could become less advantageous than
expected for us, and this could increase default rates, decrease recovery rates or otherwise harm our returns. The risk of
prepayment is also higher in the current competitive environment if borrowers are offered more favorable terms by other
lenders. The financial markets have experienced substantial fluctuations in prices and liquidity for leveraged loans. Any further
disruption in the credit and other financial markets could have substantial negative effects on general economic conditions, the
availability of required capital for companies and the operating performance of such companies. These conditions also could
result in increased default rates and credit downgrades, and affect the liquidity and pricing of the investments made by us.
Conversely, periods of economic stability and increased competition among capital providers could increase the difficulty of
locating investments that are desirable for us. With respect to the investments we make, we do not seek to compete based
primarily on the interest rates we offer, and we believe that some of our competitors could make loans with interest rates that
will be lower than the rates we offer. In the secondary market for acquiring existing loans, we compete generally on the basis of
pricing terms. With respect to all investments, we could lose some investment opportunities if we do not match our competitors’
pricing, terms and structure. However, if we match our competitors’ pricing, terms and structure, we could experience decreased



net interest income, lower yields and increased risk of credit loss. We could also compete for investment opportunities with
accounts managed or sponsored by the Adviser or its affiliates. Although the Adviser allocates opportunities in accordance with
its allocation policy, allocations to such other accounts will reduce the amount and frequency of opportunities available to us and
thus not necessarily be in the best interests of us and our securityholders. Moreover, the performance of investments will not be
known at the time of allocation. Our board of directors may change our operating policies and strategies without prior notice or
stockholder approval. Our board of directors has the authority to modify or waive our current operating policies, investment
criteria and strategies without prior notice and without stockholder approval. Moreover, we have significant investment
flexibility within our investment strategies. Therefore, we may invest our assets in ways with which investors may not agree. We
also cannot predict the effect any changes to our current operating policies, investment criteria and strategies would have on our
business, net asset value, operating results and the value of our stock. However, the effects might be adverse, which could
negatively impact our ability to pay stockholders distributions and cause them to lose all or part of their investment. Changes in
laws or regulations governing our operations or the operations of our business partners may adversely affect our business or
cause us to alter our business strategy. We, our portfolio companies and our business partners are subject to regulation at the
local, state and federal level. New legislation may be enacted, amended or repealed or new interpretations, rulings or regulations
could be adopted, including those governing the types of investments we are permitted to make and the deductibility of interest
expense by our portfolio companies, potentially with retroactive effect. For example, certain provisions of the Dodd- Frank Act,
which influences many aspects of the financial services industry, have been amended or repealed and the Code has been
substantially amended and reformed. New or repealed legislation, interpretations, rulings or regulations could require changes to
certain business practices of us or our portfolio companies, negatively impact the operations, cash flows or financial condition of
us or our portfolio companies, impose additional costs on us or our portfolio companies or otherwise adversely affect our
business or the business of our portfolio companies. In addition, any changes to the laws and regulations governing our
operations, including with respect to permitted investments, may cause us to alter our investment strategy to avail ourselves of
new or different opportunities or make other changes to our business. Such changes could result in material differences to our
strategies and plans as set forth in this annual report on Form 10- K and may result in our investment focus shifting from the
areas of expertise of the Adviser to other types of investments in which the Adviser may have less expertise or little or no
experience. Thus, any such changes, if they occur, could have a material adverse effect on our results of operations and the
value of a stockholder’ s investment. The SBCA Act allows us to incur additional leverage. On March 23, 2018, the Smal

i i Habili n SBCA Act ;-became law. The SBCA Act, among other things, amends Section 61 (a) of
the 1940 Act to add a new Section 61 (a) (2) which reduces the asset coverage requirements for senior securities applicable to
BDCs from 200 % to 150 % provided that certain disclosure and approval requirements are met. Effective June 15, 2019,
following approval by our stockholders, our asset coverage requirement was reduced from 200 % to 150 %, such that the
Company’ s maximum debt to equity ratio increased from a prior maximum of 1. 0x (equivalent of $ 1 of debt outstanding for
each $ 1 of equity) to a maximum of 2. Ox (equivalent to $ 2 of debt outstanding for each $ 1 of equity). As a result, we are able
to incur substantial additional indebtedness, and, therefore the risk of an investment in us may increase. See ““ Risks Related to
Debt Financing — We currently incur indebtedness to make investments, which magnifies the potential for gain or loss on
amounts invested in our common stock and may increase the risk of investing in our common stock. ” We may invest in
derivatives or other assets that expose us to certain risks, including market risk, liquidity risk and other risks similar to those
associated with the use of leverage. We may use derivative instruments including, in particular, swaps and other similar
transactions, in seeking to achieve its investment objective or for other reasons, such as cash management, financing activities or
to hedge its positions. Accordingly, these derivatives may be used in limited instances as a form of leverage or to seek to
enhance returns, including speculation on changes in credit spreads, interest rates or other characteristics of the market,
individual securities or groups of securities. If we invest in a derivative for speculative purposes, we will be fully exposed to the
risks of loss of that derivative, which may sometimes be greater than the derivative’ s cost. The use of derivatives may involve
substantial leverage. The use of derivatives may subject us to various risks, including counterparty risk, currency risk, leverage
risk, liquidity risk, correlation risk, index risk and regulatory risk. Furthermore, our ability to successfully use derivatives
depends on the Adviser’ s ability to predict pertinent securities prices, interest rates, currency exchange rates and other economic
factors, which cannot be assured. Additionally, segregated liquid assets, amounts paid by us as premiums and cash or other
assets held in margin accounts with respect to derivatives are not otherwise available to us for investment purposes. Rule 18f- 4
under the 1940 Act €, or the “-Derivatives Rule , 2)provides a comprehensive framework for the use of derivatives by business
development companies. The Derivatives Rule permits business development companies, subject to various conditions
described below, to enter into derivatives transactions and certain other transactions notwithstanding the restrictions on the
issuance of ““ senior securities ” under Section 18 of the 1940 Act. Business development companies that don’ t qualify as
limited derivatives users  as defined below, are required by the Derivatives Rule to, among other things, (i) adopt and
implement a derivatives risk management program =, or DRMP , Z}-and new testing requirements; (ii) comply with a relative
or absolute limit on fund leverage risk calculated based on value- at- risk ¢, or VaR 2)-; and (iii) comply with new requirements
related to board and SEC reporting. The DRMP is administered by a “ derivatives risk manager, ” who is appointed by the
Company +* s board of directors and periodically reviews the DRMP and reports to the Company +* s board of directors. The
Derivatives Rule provides an exception from the DRMP, VaR limit and certain other requirements for a business development
company that limits its *“ derivatives exposure ” to no more than 10 % of its net assets (as calculated in accordance with the
Derivatives Rule) (a “ limited derivatives user ), provided that the business development company establishes appropriate
policies and procedures reasonably designed to manage derivatives risks, including the risk of exceeding the 10 % “ derivatives
exposure ~ threshold. The requirements of the Derivatives Rule may limit our ability to engage in derivatives transactions as part
of our investment strategies. These requirements may also increase the cost of our investments and cost of doing business, which



could adversely affect the value of our investments and / or our performance. The rule also may not be effective to limit our risk
of loss. In particular, measurements of VaR rely on historical data and may not accurately measure the degree of risk reflected in
our derivatives or other investments. There may be additional regulation of the use of derivatives transactions by business
development companies, which could significantly affect our use. The ultimate impact of the regulations remains unclear.
Additional regulation of derivatives transactions may make them more costly, limit their availability or utility, otherwise
adversely affect their performance or disrupt markets. As a public company, we are subject to regulations not applicable to
private companies, such as provisions of the Sarbanes- Oxley Act. Efforts to comply with such regulations will involve
significant expenditures, and non- compliance with such regulations may adversely affect us. As a public company, we incur
legal, accounting and other expenses, including costs associated with the periodic reporting requirements applicable to a
company whose securities are registered under the Exchange Act, as well as additional corporate governance requirements,
including requirements under the Sarbanes- Oxley Act, and other rules implemented by the SEC and the listing standards of the
NYSE. Our management is required to report on our internal control over financial reporting pursuant to Section 404 of the
Sarbanes- Oxley Act and rules and regulations of the SEC thereunder. In particular, our management is required to review on an
annual basis our internal control over financial reporting, and on a quarterly and annual basis to evaluate and disclose changes in
our internal control over financial reporting. Section 404 of the Sarbanes- Oxley Act also generally requires an attestation from
our independent registered public accounting firm on the effectiveness of our internal control over financial reporting. We incur
significant expenses in connection with our compliance with the Sarbanes- Oxley Act and other regulations applicable to public
companies, which may negatively impact our financial performance and our ability to make distributions. Compliance with such
regulations also requires a significant amount of our management’ s time and attention. For example, we cannot be certain as to
the timing of the completion of our Sarbanes- Oxley mandated evaluations, testings and remediation actions, if any, or the
impact of the same on our operations, and we may not be able to ensure that the process is effective or that our internal control
over financial reporting are or will be deemed effective in the future. In the event that we are unable to maintain an effective
system of internal control and maintain compliance with the Sarbanes- Oxley Act and related rules, we may be adversely
affected. We may experience fluctuations in our quarterly results. We could experience fluctuations in our quarterly operating
results due to a number of factors, including our ability or inability to make investments in companies that meet our investment
criteria, the interest rate payable on the debt securities we acquire, the level of our expenses, variations in and the timing of fee
income and the recognition of realized and unrealized gains or losses, the degree to which we encounter competition in our
markets and general economic conditions. As a result of these factors, results for any previous period should not be relied upon
as being indicative of performance in future periods. If we, our affiliates and our and their respective third- party service
providers are unable to maintain the availability of electronic data systems and safeguard the security of data, our ability to
conduct business may be compromised, which could impair our liquidity, disrupt our business, damage our reputation or
otherwise adversely affect our business. Cybersecurity refers to the combination of technologies, processes, and procedures
established to protect information technology systems and data from unauthorized access, attack, or damage. We, our affiliates
and our and their respective third- party service providers are subject to cybersecurity risks. Our business operations rely upon
secure information technology systems for data processing, storage and reporting. We depend on the effectiveness of the
information and cybersecurity policies, procedures and capabilities maintained by our affiliates and our and their respective
third- party service providers to protect their computer and telecommunications systems and the data that reside on or are
transmitted through them. Cybersecurity risks have significantly increased in recent years and, while we have not experienced
any material losses relating to cyber- attacks or other information security breaches, we could suffer such losses in the future.
Our, our affiliates and our and their respective third- party service providers’ computer systems, software and networks may be
vulnerable to unauthorized access, computer viruses or other malicious code and other events that could have a security impact,
as well as cyber- attacks that do not have a security impact but may nonetheless cause harm, such as causing denial- of- service
attacks (i. e., efforts to make network services unavailable to intended users) on websites, servers or other online systems. If one
or more of such events occur, it potentially could jeopardize confidential and other information, including nonpublic personal
information and sensitive business data, processed and stored in, and transmitted through, computer systems and networks, or
otherwise cause interruptions or malfunctions in our operations or the operations of our affiliates and our and their respective
third- party service providers. This could result in significant losses, reputational damage, litigation, regulatory fines or
penalties, or otherwise adversely affect our business, financial condition or results of operations. Substantial costs may be
incurred in order to prevent any cyber incidents in the future. The costs related to cyber or other security threats or disruptions
may not be fully insured or indemnified by other means. Privacy and information security laws and regulation changes, and
compliance with those changes, may result in cost increases due to system changes and the development of new administrative
processes. In addition, we may be required to expend significant additional resources to modify our protective measures and to
investigate and remediate vulnerabilities or other exposures arising from operational and security risks. There is no assurance
that any efforts to mitigate cybersecurity risks undertaken by us, our affiliates, or our or their respective third- party service
providers will be effective. If we fail to comply with the relevant laws and regulations, we could suffer financial losses, a
disruption of our business, liability to investors, regulatory intervention or reputational damage. We are subject to risks
associated with artificial intelligence and machine learning technology. Artificial intelligence, including machine learning
and similar tools and technologies that collect, aggregate, analyze et or generate data or other materials, or
collectively, Al and its current and potential future applications including in the private investment and financial
industries, as well as the legal and regulatory frameworks within which Al operates, continue to rapidly evolve. Recent
technological advances in Al pose risks to the Company, the Adviser, and our portfolio investments. The Company and
our portfolio investments could also be exposed to the risks of Al if third- party service providers or any counterparties,
whether or not known to the Company, also use Al in their business activities. We and our portfolio companies may not



be in a position to control the use of Al technology in third- party products or services. Use of Al could include the input
of confidential information in contravention of applicable policies, contractual or other obligations or restrictions,
resulting in such confidential information becoming accessible by other third- party Al applications and users. While the
Adyviser does not currently use Al to make investment recommendations, the use of Al could also exacerbate or create
new and unpredictable risks to our business, the Adviser’ s business, and the business of our portfolio companies,
including by potentially significantly disrupting the markets in which we and our portfolio companies operate or
subjecting us, our portfolio companies and the Adviser to increased competition and regulation, which could materially
and adversely affect the business, financial condition or results of operations of us, our portfolio companies and the
Adyviser. In addition, the use of AI by bad actors could heighten the sophistication and effectiveness of cyber and security
attacks experienced by our portfolio companies and the Adviser. Independent of its context of use, AI technology is
generally highly reliant on the collection and analysis of large amounts of data, and it is not possible or practicable to
incorporate all relevant data into the model that Al technology utilizes to operate. Certain data in such models will
inevitably contain a degree of inaccuracy and error — potentially materially so — and could otherwise be inadequate or
flawed, which would be likely to degrade the effectiveness of Al technology. To the extent that we or our portfolio
investments are exposed to the risks of Al use, any such inaccuracies or errors could have adverse impacts on the
Company or our investments. Al technology and its applications, including in the private investment and financial
sectors, continue to develop rapidly, and it is impossible to predict the future risks that may arise from such
developments. We and the Adviser could be the target of litigation. We and eur-the Adviser could become the target of
securities class action litigation or other similar claims if our common stock price fluctuates significantly or for other reasons.
The proceedings could continue without resolution for long periods of time and the outcome of any such proceedings could
materially adversely affect our business, financial condition, and / or operating results. Any litigation or other similar claims
could consume substantial amounts of our management’ s time and attention, and that time and attention and the devotion of
associated resources could, at times, be disproportionate to the amounts at stake. Litigation and other claims are subject to
inherent uncertainties, and a material adverse impact on our financial statements could occur for the period in which the effect
of an unfavorable final outcome in litigation or other similar claims becomes probable and reasonably estimable. In addition, we
could incur expenses associated with defending ourselves against litigation and other similar claims, and these expenses could
be material to our earnings in future periods. Our business and operations could be negatively affected if we become subject to
stockholder activism, which could cause us to incur significant expense, hinder the execution of our investment strategy or
impact our stock price. Stockholder activism, which could take many forms, including making public demands that we consider
certain strategic alternatives for the Company, engaging in public campaigns to attempt to influence our corporate governance
and / or our management, and commencing proxy contests to attempt to elect the activists’ representatives or others to our board
of directors, or arise in a variety of situations, has been increasing in the BDC space recently. While we are currently not subject
to any stockholder activism, because of potential volatility of our stock price and for a variety of other reasons, we may in the
future become the target of stockholder activism. Stockholder activism could result in substantial costs and divert management’
s and our board of directors’ attention and resources from our business. Additionally, such stockholder activism could give rise
to perceived uncertainties as to our future and adversely affect our relationships with service providers and our portfolio
companies. Also, we may be required to incur significant legal and other expenses related to any activist stockholder matters.
Further, our stock price could be subject to significant fluctuation or otherwise be adversely affected by the events, risks and
uncertainties of any stockholder activism. ESG-Increasing scrutiny from stakeholders and regulators with respect to
Sustainability-sustainability matters may impose additional costs and expose us to additional Risks-risks . The Adviser will
assess ESG-sustainability- related risks on an investment- by- investment basis. The likely impacts of sustainability - related
risks on the returns of the Company will depend on the Company’ s exposure to investments that are vulnerable to sustainability
- related risks and the matertality-magnitude of the sustainability - related risks . The nature and scope of the Adviser’ s
sustainability- related diligence, if any, will vary depending on the investment opportunity but may include a review of,
among other things, environmental management, social management, sponsor reputation, financial controls, committed
management, organizational structure and litigation issues . The negative impacts of sustainability - related risks on the
Company may be mitigated by the Adviser’ s approach to integrating sustainability - related risks in its investment decision-
making. However, there is no guarantee that these measures will mitigate or prevent sustainability - related risks from
materializing in respect of the Company. The likely impact on the returns of the Company from an actual or potential matertat
significant decline in the value of an investment due to an-ESG-a sustainability- related cvent or condition will vary and
depend on several factors including, but not limited to, the type, extent, complexity and duration of the event or condition,
prevailing market conditions and the existence of any mmgdtmo factors. The E—SG—sustalnablllty information used to evaluate
sustainability- related risks ¢ h eompantes-are-managed-and-beha p bl~may be provided by third-
party sources and is based on backward- lookms_ dndlysm The subjectlve nature of non- financial ESG-sustainability criteria
means a wide variety of outcomes are possible. The data may not adequately address matertal-significant sustainability factors.
The risk analysis is also dependent on companies disclosing relevant data and the availability of this data can be limited .
Selecting and evaluating sustainability factors is subjective by nature, and there is no guarantee that the criteria utilized
or judgment exercised by our Adviser or a third- party sustainability specialist (if any) will reflect the beliefs, values,
internal policies or preferred practices of any particular investor or align with the beliefs or values or preferred
practices of other asset managers or with market trends. Further, sustainability considerations are continuously
evolving, including from an assessment, regulatory and compliance standpoint, and our Adviser may not accurately or
fully anticipate such evolution. Although we view our sustainable investing approach as a tool for value creation and
value protection, different stakeholder groups have divergent views on the merits of integrating sustainability




considerations into the investment process. Increasing governmental, investor and societal attention to sustainability-
related matters, including expanding mandatory and voluntary reporting, diligence, and disclosure on topics such as
climate change, human capital, labor and risk oversight, could expand the nature, scope, and complexity of matters that
we are required to control, assess and report. These factors may alter the environment in which we do business and may
increase the ongoing costs of compliance and adversely impact our results of operations and cash flows. If we are unable
to adequately address such sustainability- related matters or we fail or are perceived to fail to comply with all laws,
regulations, policies and related interpretations, it could negatively impact our reputation and our business results . The
Adviser and its affiliates, including our officers and some of our directors, face conflicts of interest as a result of compensation
arrangements between us and the Adviser, which could result in actions that are not in the best interests of our stockholders. The
Adviser and its affiliates receive substantial fees from us in return for their services, and these fees could influence the advice
provided to us. We pay to the Adviser an incentive fee that is based on the performance of our portfolio and an annual base
management fee that is based on the average weekly value of our gross assets. Because the incentive fee is based on the
performance of our portfolio, the Adviser may be incentivized to make investments on our behalf that are riskier or more
speculative than would be the case in the absence of such compensation arrangement. The way in which the incentive fee is
determined may also encourage the Adviser to use leverage to increase the return on our investments. In addition, because the
base management fee is based upon the average weekly value of our gross assets, which includes any borrowings for investment
purposes, the Adviser may be incentivized to recommend the use of leverage or the issuance of additional equity to make
additional investments and increase the average weekly value of our gross assets. Under certain circumstances, the use of
leverage may increase the likelihood of default, which could disfavor holders of our common stock. Our compensation
arrangements could therefore result in our making riskier or more speculative investments, or relying more on leverage to make
investments, than would otherwise be the case. This could result in higher investment losses, particularly during cyclical
economic downturns. Any incentive fee payable by us that relates to our net investment income may be computed and paid on
income that may include interest that has been accrued but not yet received. If a portfolio company defaults on a loan that is
structured to provide accrued interest, it is possible that accrued interest previously included in the calculation of the incentive
fee will become uncollectible. The Adviser is not under any obligation to reimburse us for any part of the incentive fee it
received that was based on accrued income that we never received as a result of a default by an entity on the obligation that
resulted in the accrual of such income, and such circumstances would result in our paying an incentive fee on income we never
received. For U. S. federal income tax purposes, we are required to recognize taxable income (such as deferred interest that is
accrued as original issue discount) in some circumstances in which we do not receive a corresponding payment in cash. Under
such circumstances, we may have difficulty meeting the Annual Distribution Requirement necessary to maintain RIC tax
treatment under the Code. This difficulty in making the required distribution may be amplified to the extent that we are required
to pay an incentive fee with respect to such accrued income. As a result, we may have to sell some of our investments at times
and / or at prices we would not consider advantageous, raise additional debt or equity capital, or forgo new investment
opportunities for this purpose. If we are not able to obtain cash from other sources, we may fail to qualify for RIC tax treatment
and thus become subject to corporate- level income tax. There may be conflicts of interest related to obligations the Adviser’ s
senior management and investment teams have to our affiliates and to other clients. The members of the senior management and
investment teams of the Adviser serve or may serve as officers, directors or principals of entities that operate in the same or a
related line of business as we do, or of investment vehicles managed by the same personnel. For example, the Adviser is also
investment adviser to KKR FS Income Trust and KKR FS Income Trust Select, or together with the Company, the Fund
Complex, and the officers, managers and other personnel of the Adviser serve and may serve in the future in similar or other
capacities for the investment advisers to future investment vehicles affiliated with FS Investments or KKR Credit. In serving in
these multiple and other capacities, they may have obligations to other clients or investors in those entities, the fulfillment of
which may not be in our best interests or in the best interest of our stockholders. Our investment objectives may overlap with the
investment objectives of such investment funds, accounts or other investment vehicles. For example, we rely on the Adviser to
manage our day- to- day activities and to implement our investment strategy. The Adviser and certain of its affiliates are
presently, and plan in the future to continue to be, involved with activities which are unrelated to us. As a result of these
activities, the Adviser, its employees and certain of its affiliates will have conflicts of interest in allocating their time between us
and other activities in which they are or may become involved, including the management of other entities affiliated with FS
Investments or KKR Credit. The Adviser and its employees will devote only as much of its or their time to our business as the
Adviser and its employees, in their judgment, determine is reasonably required, which may be substantially less than their full
time. The time and resources that the Adviser and individuals employed by the Adviser devote to us may be diverted and we
may face additional competition due to the fact that the Adviser and individuals employed by the Adviser are not prohibited
from raising money for or managing another entity that makes the same types of investments that we target. Neither the
Adviser, nor persons providing services to us on behalf of the Adviser, are prohibited from raising money for and managing
another investment entity that makes the same types of investments as those we target. As a result, the time and resources that
these individuals may devote to us may be diverted. In addition, we may compete with any such investment entity for the same
investors and investment opportunities. The Adviser’ s liability is limited under each of the investment advisory agreement and
the administration agreement, and we are required to indemnify it against certain liabilities, which may lead it to act in a riskier
manner on our behalf than it would when acting for its own account. Pursuant to each of the investment advisory agreement and
the administration agreement, the Adviser and its officers, managers, partners, members (and their members, including the
owners of their members), agents, employees, controlling persons and any other person or entity affiliated with, or acting on
behalf of, the Adviser will not be liable to us for their acts under the investment advisory agreement or the administration
agreement, as applicable, absent willful misfeasance, bad faith or gross negligence in the performance of their duties. We have



agreed to indemnify, defend and protect the Adviser and its officers, managers, partners, members (and their members,
including the owners of their members), agents, employees, controlling persons and any other person or entity affiliated with, or
acting on behalf of, the Adviser with respect to all damages, liabilities, costs and expenses resulting from acts of the Adviser not
arising out of willful misfeasance, bad faith or gross negligence in the performance of their duties under the investment advisory
agreement or the administration agreement, as applicable. These protections may lead the Adviser to act in a riskier manner
when acting on our behalf than it would when acting for its own account. If we do not remain a BDC, we might be regulated as
a closed- end investment company under the 1940 Act, which would subject us to substantially more regulatory restrictions
under the 1940 Act and correspondingly decrease our operating flexibility. We are uncertain of our sources for funding our
future capital needs and if we cannot obtain debt or equity financing on acceptable terms, or at all, our ability to acquire
investments and to expand our operations will be adversely affected. Any working capital reserves we maintain may not be
sufficient for investment purposes, and we may require debt or equity financing to operate. We may also need to access the
capital markets to refinance existing debt obligations to the extent maturing obligations are not repaid with cash flows from
operations. In order to maintain RIC tax treatment, we must distribute distributions to our stockholders each tax year on a timely
basis generally of an amount at least equal to 90 % of our investment company taxable income, determined without regard to
any deduction for distributions paid, and the amounts of such distributions will therefore not be available to fund investment
originations or to repay maturing debt. In addition, with certain limited exceptions, we are only allowed to borrow amounts or
issue debt securities or preferred stock, which we refer to collectively as *“ senior securities, ” such that our asset coverage, as
calculated pursuant to the 1940 Act, equals at least 150 % immediately after such borrowing, which, in certain circumstances,
may restrict our ability to borrow or issue debt securities or preferred stock. In the event that we develop a need for additional
capital in the future for investments or for any other reason, and we cannot obtain debt or equity financing on acceptable terms,
or at all, our ability to acquire investments and to expand our operations will be adversely affected. As a result, we would be less
able to allocate our portfolio among various issuers and industries and achieve our investment objectives, which may negatively
impact our results of operations and reduce our ability to make distributions to our stockholders. As a BDC, we may not acquire
any assets other than “ qualifying assets ” unless, at the time of such acquisition, at least 70 % of our total assets are qualifying
assets. Therefore, we may be precluded from investing in what we believe are attractive investments if such investments are not
qualifying assets. Similarly, these rules could prevent us from making additional investments in existing portfolio companies,
which could result in the dilution of our position, or could require us to dispose of investments at an inopportune time to comply
with the 1940 Act. If we were forced to sell non- qualifying investments in the portfolio for compliance purposes, the proceeds
from such sale could be significantly less than the current value of such investments. Conversely, if we fail to invest a sufficient
portion of our assets in qualifying assets, we could lose our status as a BDC, which would subject us to substantially more
regulatory restrictions and significantly decrease our operating flexibility. Regulations governing our operation as a BDC and a
RIC will affect our ability to raise, and the way in which we raise, additional capital or borrow for investment purposes, which
may have a negative effect on our growth. As a result of our need to satisfy the Annual Distribution Requirement in order to
maintain RIC tax treatment under Subchapter M of the Code, we may need to periodically access the capital markets to raise
cash to fund new investments. We may issue “ senior securities, ” as defined in the 1940 Act, including issuing preferred stock,
borrowing money from banks or other financial institutions, or issuing debt securities only in amounts such that our asset
coverage, as defined in the 1940 Act, equals at least 150 % after such incurrence or issuance. Our ability to issue certain other
types of securities is also limited. Under the 1940 Act, we are also generally prohibited from issuing or selling our common
stock at a price per share, after deducting underwriting commissions, that is below our net asset value per share, without first
obtaining approval for such issuance from our stockholders and our independent directors. Compliance with these limitations on
our ability to raise capital may unfavorably limit our investment opportunities. These limitations may also reduce our ability in
comparison to other companies to profit from favorable spreads between the rates at which we can borrow and the rates at which
we can lend. In addition, because we incur indebtedness for investment purposes, if the value of our assets declines, we may be
unable to satisfy the asset coverage test under the 1940 Act, which would prohibit us from paying distributions and, as a result,
could cause us to be subject to corporate- level tax on our income and capital gains, regardless of the amount of distributions
paid. If we cannot satisfy the asset coverage test, we may be required to sell a portion of our investments and, depending on the
nature of our debt financing, repay a portion of our indebtedness at a time when such sales may be disadvantageous. Our ability
to enter into transactions with our affiliates is restricted. We are prohibited under the 1940 Act from participating in certain
transactions with certain of our affiliates without the prior approval of a majority of the independent members of our board of
directors and, in some cases, the SEC. Any person that owns, directly or indirectly, 5 % or more of our outstanding voting
securities will be our affiliate for purposes of the 1940 Act, and we will generally be prohibited from buying or selling any
securities from or to such affiliate, absent the prior approval of our board of directors. The 1940 Act also prohibits certain “ joint
” transactions with certain of our affiliates, which could include investments in the same portfolio company (whether at the same
or different times), without prior approval of our board of directors and, in some cases, the SEC. In an order dated January 5,
2021, the SEC granted exemptive relief permitting us, subject to the satisfaction of certain conditions, to co- invest in certain
privately negotiated investment transactions, including investments originated and directly negotiated by the Adviser or KKR
Credit, with our co- investment affiliates. If a person acquires more than 25 % of our voting securities, we will be prohibited
from buying or selling any security from or to such person or certain of that person’ s affiliates, or entering into prohibited joint
transactions with such persons to the extent not covered by the exemptive relief, absent the prior approval of the SEC. Similar
restrictions limit our ability to transact business with our officers or directors or their respective affiliates. As a result of these
restrictions, we may be prohibited from buying or selling any security from or to any portfolio company of a fund managed by
the Adviser without the prior approval of the SEC, which may limit the scope of investment opportunities that would otherwise
be available to us. Risks Related to Our Investments Certain of our portfolio companies are in industries that may be impacted



by inflation. If such portfolio companies are unable to pass any increases in their costs of operations along to their customers, it
could adversely affect their operating results and impact their ability to pay interest and principal on our loans, particularly if
interest rates rise in response to inflation. In addition, any projected future decreases in our portfolio companies’ operating
results due to inflation could adversely impact the fair value of those investments. Any decreases in the fair value of our
investments could result in future realized or unrealized losses and therefore reduce our net assets resulting from operations. Our
investments in prospective portfolio companies may be risky, and we could lose all or part of our investment. Our investments in
senior secured loans, second lien secured loans, senior secured bonds, subordinated debt and equity of private U. S. companies,
including middle market companies, may be risky and there is no limit on the amount of any such investments in which we may
invest. Senior Secured Loans, Second Lien Secured Loans and Senior Secured Bonds. There is a risk that any collateral pledged
by portfolio companies in which we have taken a security interest may decrease in value over time or lose its entire value, may
be difficult to sell in a timely manner, may be difficult to appraise and may fluctuate in value based upon the success of the
business and market conditions, including as a result of the inability of the portfolio company to raise additional capital. To the
extent our debt investment is collateralized by the securities of a portfolio company’ s subsidiaries, such securities may lose
some or all of their value in the event of the bankruptcy or insolvency of the portfolio company. Also, in some circumstances,
our security interest may be contractually or structurally subordinated to claims of other creditors. In addition, deterioration in a
portfolio company’ s financial condition and prospects, including its inability to raise additional capital, may be accompanied by
deterioration in the value of the collateral for the debt. Secured debt that is under- collateralized involves a greater risk of loss.
In addition, second lien secured debt is granted a second priority security interest in collateral, which means that any realization
of collateral will generally be applied to pay senior secured debt in full before second lien secured debt is paid. Consequently,
the fact that debt is secured does not guarantee that we will receive principal and interest payments according to the debt’ s
terms, or at all, or that we will be able to collect on the debt should we be forced to enforce our remedies. Subordinated Debt.
Our subordinated debt investments will generally rank junior in priority of payment to senior debt and will generally be
unsecured. This may result in a heightened level of risk and volatility or a loss of principal, which could lead to the loss of the
entire investment. These investments may involve additional risks that could adversely affect our investment returns. To the
extent interest payments associated with such debt are deferred, such debt may be subject to greater fluctuations in valuations,
and such debt could subject us and our stockholders to non- cash income. Because we will not receive any principal repayments
prior to the maturity of some of our subordinated debt investments, such investments will be of greater risk than amortizing
loans. Equity and Equity- Related Securities. We may make select equity investments. In addition, in connection with our debt
investments, we on occasion receive equity interests such as warrants or options as additional consideration. The equity interests
we receive may not appreciate in value and, in fact, may decline in value. Accordingly, we may not be able to realize gains from
our equity interests, and any gains that we do realize on the disposition of any equity interests may not be sufficient to offset any
other losses we experience. Convertible Securities. We may invest in convertible securities, such as bonds, debentures, notes,
preferred stocks or other securities that may be converted into, or exchanged for, a specified amount of common stock of the
same or different issuer within a particular period of time at a specified price or formula. A convertible security may be subject
to redemption at the option of the issuer at a price established in the convertible security’ s governing instrument. If a
convertible security held by us is called for redemption, it will be required to permit the issuer to redeem the security, convert it
into the underlying common stock or sell it to a third party. Any of these actions could have an adverse effect on our ability to
achieve our investment objective. Non- U. S. Securities. We may invest in non- U. S. securities, which may include securities
denominated in U. S. dollars or in non- U. S. currencies and securities of companies in emerging markets, to the extent permitted
by the 1940 Act. Because evidences of ownership of such securities usually are held outside the United States, we would be
subject to additional risks if we invested in non- U. S. securities, which include possible adverse political and economic
developments, seizure or nationalization of foreign deposits and adoption of governmental restrictions which might adversely
affect or restrict the payment of principal and interest on the non- U. S. securities to investors located outside the country of the
issuer, whether from currency blockage or otherwise. Because non- U. S. securities may be purchased with and payable in
foreign currencies, the value of these assets as measured in U. S. dollars may be affected unfavorably by changes in currency
rates and exchange control regulations. In addition, investing in securities of companies in emerging markets involves many
risks, including potential inflationary economic environments, regulation by foreign governments, different accounting
standards, political uncertainties and economic, social, political, financial, tax and security conditions in the applicable emerging
market, any of which could negatively affect the value of companies in emerging markets or investments in their securities.
Investments in Asset- Based Opportunities. We may invest in asset- based opportunities through joint ventures, investment
platforms, private investment funds or other business entities that provide one or more of the following services: origination or
sourcing of potential investment opportunities, due diligence and negotiation of potential investment opportunities and / or
servicing, development and management (including turnaround) and disposition of investments. Such investments may be in or
alongside existing or newly formed operators, consultants and / or managers that pursue such opportunities and may or may not
include capital and / or assets contributed by third party investors. Such investments may include opportunities to direct- finance
physical assets, such as airplanes and ships, and / or operating assets, such as financial service entities, as opposed to investment
securities, or to invest in origination and / or servicing platforms directly. In valuing our investments, we rely primarily on
information provided by operators, consultants and / or managers. Valuations of illiquid securities involve various judgments
and consideration of factors that may be subjective. There is a risk that inaccurate valuations could adversely affect the value of
our common stock. We may not be able to promptly withdraw our investment in these asset- based opportunities, which may
result in a loss to us and adversely affect our investment returns. Structured Products. We may invest in structured products,
which may include collateralized debt obligations, collateralized bond obligations, collateralized loan obligations, structured
notes and credit- linked notes. When investing in structured products, we may invest in any level of the subordination chain,



including subordinated (lower- rated) tranches and residual interests (the lowest tranche). Structured products may be highly
levered and therefore, the junior debt and equity tranches that we may invest in are subject to a higher risk of total loss and
deferral or nonpayment of interest than the more senior tranches to which they are subordinated. In addition, we will generally
have the right to receive payments only from the issuer or counterparty, and will generally not have direct rights against the
underlying borrowers or entities. Furthermore, the investments we make in structured products are at times thinly traded or have
only a limited trading market. As a result, investments in such structured products may be characterized as illiquid securities.
Derivatives. We may invest from time to time in derivatives, including total return swaps, interest rate swaps, credit default
swaps and foreign currency forward contracts. Derivative investments have risks, including: the imperfect correlation between
the value of such instruments and our underlying assets, which creates the possibility that the loss on such instruments may be
greater than the gain in the value of the underlying assets in our portfolio; the loss of principal; the possible default of the other
party to the transaction; and illiquidity of the derivative investments. If a counterparty becomes bankrupt or otherwise fails to
perform its obligations under a derivative contract due to financial difficulties, we may experience significant delays in obtaining
any recovery under the derivative contract in a bankruptcy or other reorganization proceeding, or may not recover at all. In
addition, in the event of the insolvency of a counterparty to a derivative transaction, the derivative contract would typically be
terminated at its fair market value. If we are owed this fair market value in the termination of the derivative contract and our
claim is unsecured, we will be treated as a general creditor of such counterparty and will not have any claim with respect to the
underlying security. Certain of the derivative investments in which we may invest may, in certain circumstances, give rise to a
form of financial leverage, which may magnify the risk of owning such instruments. The ability to successfully use derivative
investments depends on the ability of the Adviser to predict pertinent market movements, which cannot be assured. In addition,
amounts paid by us as premiums and cash or other assets held in margin accounts with respect to our derivative investments
would not be available to it for other investment purposes, which may result in lost opportunities for gain. Below Investment
Grade Risk. In addition, we invest in securities that are rated below investment grade by rating agencies or that would be rated
below investment grade if they were rated. Below investment grade securities, which are often referred to as ““ junk, ” have
predominantly speculative characteristics with respect to the issuer’ s capacity to pay interest and repay principal. They may also
be difficult to value and illiquid. International investments create additional risks. We expect to make investments in portfolio
companies that are domiciled outside of the United States. We anticipate that up to 30 % of our investments may be in these
types of assets. Our investments in foreign portfolio companies are deemed “ non- qualifying assets, ” which means, as required
by the 1940 Act, they, along with other non- qualifying assets, may not constitute more than 30 % of our total assets at the time
of our acquisition of any asset, after giving effect to the acquisition. Notwithstanding the limitation on our ownership of foreign
portfolio companies, such investments subject us to many of the same risks as our domestic investments, as well as certain
additional risks, including the following:  foreign governmental laws, rules and policies, including those restricting the
ownership of assets in the foreign country or the repatriation of profits from the foreign country to the United States; * foreign
currency devaluations that reduce the value of and returns on our foreign investments; * adverse changes in the availability, cost
and terms of investments due to the varying economic policies of a foreign country in which we invest;  adverse changes in tax
rates, the tax treatment of transaction structures and other changes in operating expenses of a particular foreign country in which
we invest; ¢ the assessment of foreign- country taxes (including withholding taxes, transfer taxes and value added taxes, any or
all of which could be significant) on income or gains from our investments in the foreign country; * adverse changes in foreign-
country laws, including those relating to taxation, bankruptcy and ownership of assets; * changes that adversely affect the social,
political and / or economic stability of a foreign country in which we invest; * high inflation in the foreign countries in which we
invest, which could increase the costs to us of investing in those countries;  deflationary periods in the foreign countries in
which we invest, which could reduce demand for our assets in those countries and diminish the value of such investments and
the related investment returns to us; and ¢ legal and logistical barriers in the foreign countries in which we invest that materially
and adversely limit our ability to enforce our contractual rights with respect to those investments. In addition, we may make
investments in countries whose governments or economies may prove unstable. Certain of the countries in which we may invest
may have political, economic and legal systems that are unpredictable, unreliable or otherwise inadequate with respect to the
implementation, interpretation and enforcement of laws protecting asset ownership and economic interests. In some of the
countries in which we may invest, there may be a risk of nationalization, expropriation or confiscatory taxation, which may have
an adverse effect on our portfolio companies in those countries and the rates of return that we are able to achieve on such
investments. We may also lose the total value of any investment which is nationalized, expropriated or confiscated. The
financial results and investment opportunities available to us, particularly in developing countries and emerging markets, may be
materially and adversely affected by any or all of these political, economic and legal risks. Our investments in private investment
funds, including hedge funds, private equity funds, limited liability companies and other business entities, subject us indirectly
to the underlying risks of such private investment funds and additional fees and expenses. We may invest in private investment
funds, including hedge funds, private equity funds, limited liability companies and other business entities which would be
required to register as investment companies but for an exemption under Sections 3 (¢) (1) and 3 (c¢) (7) of the 1940 Act. Our
investments in private funds are subject to substantial risks. Investments in such private investment funds expose us to the risks
associated with the businesses of such funds or entities as well as such private investment funds’ portfolio companies. These
private investment funds may or may not be registered investment companies and, thus, may not be subject to protections
afforded by the 1940 Act, covering, among other areas, liquidity requirements, governance by an independent board, affiliated
transaction restrictions, leverage limitations, public disclosure requirements and custody requirements. We rely primarily on
information provided by managers of private investment funds in valuing our investments in such funds. There is a risk that
inaccurate valuations provided by managers of private investment funds could adversely affect the value of our common stock.
In addition, there can be no assurance that a manager of a private investment fund will provide advance notice of any material



change in such private investment fund’ s investment program or policies and thus, our investment portfolio may be subject to
additional risks which may not be promptly identified by the Adviser. Moreover, we may not be able to withdraw our
investments in certain private investment funds promptly after we make a decision to do so, which may result in a loss to us and
adversely affect our investment returns. Investments in the securities of private investment funds may also involve duplication of
advisory fees and certain other expenses. By investing in private investment funds indirectly through us, you bear a pro rata
portion of our advisory fees and other expenses, and also indirectly bear a pro rata portion of the advisory fees, performance-
based allocations and other expenses borne by us as an investor in the private investment funds. In addition, the purchase of the
shares of some private investment funds requires the payment of sales loads and (in the case of closed- end investment
companies) sometimes substantial premiums above the value of such investment companies’ portfolio securities. In addition,
certain private investment funds may not provide us with the liquidity we require and would thus subject us to liquidity risk.
Further, even if an investment in a private investment fund is deemed liquid at the time of investment, the private investment
fund may, in the future, alter the nature of our investments and cease to be a liquid investment fund, subjecting us to liquidity
risk. We may acquire various structured financial instruments for purposes of “ hedging ” or reducing our risks, which may be
costly and ineffective and could reduce the cash available to service debt or for distribution to stockholders. We may seek to
hedge against interest rate and currency exchange rate fluctuations and credit risk by using structured financial instruments such
as futures, options, swaps and forward contracts, subject to the requirements of the 1940 Act. Use of structured financial
instruments for hedging purposes may present significant risks, including the risk of loss of the amounts invested. Defaults by
the other party to a hedging transaction can result in losses in the hedging transaction. Hedging activities also involve the risk of
an imperfect correlation between the hedging instrument and the asset being hedged, which could result in losses both on the
hedging transaction and on the instrument being hedged. Use of hedging activities may not prevent significant losses and could
increase our losses. Further, hedging transactions may reduce cash available to service our debt or pay distributions to our
stockholders. Investing in middle market companies involves a number of significant risks, any one of which could have a
material adverse effect on our operating results. Investments in middle market companies involve some of the same risks that
apply generally to investments in larger, more established companies. However, such investments have more pronounced risks
in that they: » may have limited financial resources and may be unable to meet the obligations under their debt securities that we
hold, which may be accompanied by a deterioration in the value of any collateral pledged under such securities and a reduction
in the likelihood of us realizing any guarantees we may have obtained in connection with our investment; * have shorter
operating histories, narrower product lines and smaller market shares than larger businesses, which tends to render them more
vulnerable to competitors’ actions and changing market conditions, as well as general economic downturns; * are more likely to
depend on the management talents and efforts of a small group of persons; therefore, the death, disability, resignation or
termination of one or more of these persons could have a material adverse impact on our portfolio company and, in turn, on us; ®
generally have less predictable operating results, may from time to time be parties to litigation, may be engaged in rapidly
changing businesses with products subject to a substantial risk of obsolescence, and may require substantial additional capital to
support their operations, finance expansion or maintain their competitive position. In addition, our executive officers and
directors and members of the Adviser may, in the ordinary course of business, be named as defendants in litigation arising from
our investments in the portfolio companies; and * may have difficulty accessing the capital markets to meet future capital needs,
which may limit their ability to grow or to repay their outstanding indebtedness upon maturity. Our portfolio companies may
incur debt that ranks equally with, or senior to, our investments in such companies. Our portfolio companies may have, or may
be permitted to incur, other debt that ranks equally with, or senior to, the debt in which we invest. By their terms, such debt
instruments may entitle the holders to receive payment of interest or principal on or before the dates on which we are entitled to
receive payments with respect to the debt instruments in which we invest. Also, in the event of insolvency, liquidation,
dissolution, reorganization or bankruptcy of a portfolio company, holders of debt instruments ranking senior to our investment in
that portfolio company would typically be entitled to receive payment in full before we receive any proceeds. After repaying
such senior creditors, such portfolio company may not have any remaining assets to use for repaying its obligation to us. In the
case of debt ranking equally with debt instruments in which we invest, we would have to share on an equal basis any
distributions with other creditors holding such debt in the event of an insolvency, liquidation, dissolution, reorganization or
bankruptcy of the relevant portfolio company. If one of our portfolio companies were to go bankrupt, depending on the facts and
circumstances, including the extent to which we actually provided managerial assistance to that portfolio company, a
bankruptcy court might recharacterize our debt investment and subordinate all or a portion of our claim to that of other creditors.
In situations where a bankruptcy carries a high degree of political significance, our legal rights may be subordinated to other
creditors. We may also be subject to lender liability claims for actions taken by us with respect to a borrower’ s business or in
instances where we exercise control over the borrower or render significant managerial assistance. Second priority liens on
collateral securing debt investments that we make to our portfolio companies may be subject to control by senior creditors with
first priority liens. If there is a default, the value of the collateral may not be sufficient to repay in full both the first priority
creditors and us. Certain debt investments that we make in portfolio companies may be secured on a second priority basis by the
same collateral securing first priority debt of such companies. The first priority liens on the collateral will secure the portfolio
company’ s obligations under any outstanding senior debt and may secure certain other future debt that may be permitted to be
incurred by such company under the agreements governing the loans. The holders of obligations secured by the first priority
liens on the collateral will generally control the liquidation of and be entitled to receive proceeds from any realization of the
collateral to repay their obligations in full before us. In addition, the value of the collateral in the event of liquidation will depend
on market and economic conditions, the availability of buyers and other factors. There can be no assurance that the proceeds, if
any, from the sale or sales of all of the collateral would be sufficient to satisfy the debt obligations secured by the second
priority liens after payment in full of all obligations secured by the first priority liens on the collateral. If such proceeds are not



sufficient to repay amounts outstanding under the debt obligations secured by the second priority liens, then we, to the extent
not repaid from the proceeds of the sale of the collateral, will only have an unsecured claim against such company’ s remaining
assets, if any. We may also make unsecured debt investments in portfolio companies, meaning that such investments will not
benefit from any interest in collateral of such companies. Liens on any such portfolio company’ s collateral, if any, will secure
the portfolio company’ s obligations under its outstanding secured debt and may secure certain future debt that is permitted to be
incurred by the portfolio company under its secured debt agreements. The holders of obligations secured by such liens will
generally control the liquidation of, and be entitled to receive proceeds from, any realization of such collateral to repay their
obligations in full before us. In addition, the value of such collateral in the event of liquidation will depend on market and
economic conditions, the availability of buyers and other factors. There can be no assurance that the proceeds, if any, from sales
of such collateral would be sufficient to satisfy our unsecured debt obligations after payment in full of all secured debt
obligations. If such proceeds were not sufficient to repay the outstanding secured debt obligations, then our unsecured claims
would rank equally with the unpaid portion of such secured creditors’ claims against the portfolio company’ s remaining assets,
if any. The rights we may have with respect to the collateral securing the debt investments we make in our portfolio companies
with senior debt outstanding may also be limited pursuant to the terms of one or more intercreditor agreements that we enter
into with the holders of senior debt. Under such an intercreditor agreement, at any time that obligations that have the benefit of
the first priority liens are outstanding, any of the following actions that may be taken in respect of the collateral will be at the
direction of the holders of the obligations secured by the first priority liens: the ability to cause the commencement of
enforcement proceedings against the collateral; the ability to control the conduct of such proceedings; the approval of
amendments to collateral documents; releases of liens on the collateral; and waivers of past defaults under collateral documents.
We may not have the ability to control or direct such actions, even if our rights are adversely affected. We generally will not
control our portfolio companies. We do not expect to control most of our portfolio companies, even though we may have board
representation or board observation rights, and our debt agreements with such portfolio companies may contain certain
restrictive covenants. As a result, we are subject to the risk that a portfolio company in which we invest may make business
decisions with which we disagree and the management of such company, as representatives of the holders of their common
equity, may take risks or otherwise act in ways that do not serve our interests as debt investors. Due to the lack of liquidity for
our investments in non- traded companies, we may not be able to dispose of our interests in our portfolio companies as readily as
we would like or at an appropriate valuation. As a result, a portfolio company may make decisions that could decrease the value
of our portfolio holdings. Under the 1940 Act, we are required to carry our investments at market value or, if no market value is
ascertainable, at fair value, in accordance with policies and procedures approved by our board of directors. While most of our
investments are not publicly traded, applicable accounting standards require us to assume as part of our valuation process that
our investments are sold in a principal market to market participants (even if we plan on holding an investment through its
maturity) and impairments of the market values or fair market values of our investments, even if unrealized, must be reflected in
our financial statements for the applicable period as unrealized depreciation, which could result in a significant reduction to our
net asset value for a given period. Under the 1940 Act, we are required to carry our portfolio investments at market value or, if
there is no readily available market value, at fair value, in accordance with policies and procedures approved by our board of
directors. There is not a public market for the securities of the privately held companies in which we invest. Most of our
investments are not publicly traded or actively traded on a secondary market but are, instead, traded on a privately negotiated
OTC secondary market for institutional investors or are not traded at all. As a result, the Adviser, with oversight from our board
of directors, will value these securities quarterly at fair value. Pursuant to Rule 2a- 5 under the 1940 Act, our board has
designated the Adviser to perform, subject to board oversight, fair value determinations of our investments. Certain factors that
may be considered in determining the fair value of our investments include dealer quotes for securities traded on the secondary
market for institutional investors, the nature and realizable value of any collateral, the portfolio company’ s earnings and its
ability to make payments on its indebtedness, the markets in which the portfolio company does business, comparison to
comparable publicly traded companies, discounted cash flows and other relevant factors. Because such valuations, and
particularly valuations of private securities and private companies, are inherently uncertain, may fluctuate over short periods of
time and may be based on estimates, our determinations of fair value may differ materially from the values that would have been
used if a ready market for these non- traded securities existed. Due to this uncertainty, our fair value determinations may cause
our net asset value on a given date to materially understate or overstate the value that we may ultimately realize upon the sale of
one or more of our investments. We are subject to financial market risks, including changes in interest rates. General interest rate
fluctuations may have a substantial negative impact on our investments, investment opportunities and cost of capital and,
accordingly, may have a material adverse effect on our investment objectives, our rate of return on invested capital and our
ability to service our debt and make distributions to our stockholders. Any reduction in the level of interest rates on new
investments relative to interest rates on our current investments could also adversely impact our net investment income. In
addition, an increase in interest rates would make it more expensive to use debt for our financing needs, if any. Our investment
portfolio primarily consists of senior secured debt with maturities typically ranging from three to seven years. The longer the
duration of these securities, generally, the more susceptible they are to changes in market interest rates. As market interest rates
have increased, those securities with a lower yield- at- cost have experienced a mark- to- market unrealized loss. An impairment
of the fair market value of our investments, even if unrealized, must be reflected in our financial statements for the applicable
period and may therefore have a material adverse effect on our results of operations for that period. A reduction in interest
rates may result in both lower interest rates on new investments and higher repayments on current investments with
high interest rates, which may have an adverse impact on our net investment income and results of operations. Because
we incur indebtedness to make investments, our net investment income is dependent, in part, upon the difference between the
rate at which we borrow funds or pay interest on outstanding debt securities and the rate at which we invest these funds. The



recent increases in interest rates have made it more expensive to use debt to finance our investments and to refinance our current
financing arrangements. In addition, certain of our financing arrangements provide for adjustments in the loan interest rate along
with changes in market interest rates. Therefore, in periods of rising interest rates, our cost of funds will increase, which could
materially reduce our net investment income. Any reduction in the level of interest rates on new investments relative to interest
rates on our current investments could also adversely impact our net investment income. We have and may continue to structure
the majority of our debt investments with floating interest rates to position our portfolio more favorably for rate increases.
However, there can be no assurance that this will successfully mitigate our exposure to interest rate risk. For example, in rising
interest rate environments, payments under floating rate debt instruments generally will rise and there may be a significant
number of issuers of such floating rate debt instruments that will be unable or unwilling to pay such increased interest costs and
may otherwise be unable to repay their loans. Rising interest rates could also cause portfolio companies to shift cash from other
productive uses to the payment of interest, which may have a material adverse effect on their business and operations and could,
over time, lead to increased defaults. Investments in floating rate debt instruments may also decline in value in response to rising
interest rates if the interest rates of such investments do not rise as much, or as quickly, as market interest rates in general.
Similarly, during periods of rising interest rates, our fixed rate 1nve§tment§ may dechne in value because the ﬁxed rate of
interest paid thereunder may be below market 1ntere%t rates = g :

the general level of 1ntere%t rates can be expected to lead to hlgher interest rates apphcable to our debt 1nve§tment% an increase
in interest rates would make it easier for us to meet or exceed the incentive fee hurdle rate in the investment advisory agreement
and may result in a substantial increase of the amount of incentive fees payable to the Adviser with respect to pre- incentive fee
net investment income. A covenant breach by our portfolio companies may harm our operating results. A portfolio company’ s
failure to satisfy financial or operating covenants imposed by us or other lenders could lead to defaults and, potentially,
termination of its loans and foreclosure on its secured assets, which could trigger cross- defaults under other agreements and
jeopardize a portfolio company’ s ability to meet its obligations under the debt or equity securities that we hold. We may incur
expenses to the extent necessary to seek recovery upon default or to negotiate new terms, which may include the waiver of
certain financial covenants, with a defaulting portfolio company. Our portfolio companies may be highly leveraged. Some of our
portfolio companies may be highly leveraged, which may have adverse consequences to these companies and to us as an
investor. These companies may be subject to restrictive financial and operating covenants and the leverage may impair these
companies’ ability to finance their future operations and capital needs. As a result, these companies’ flexibility to respond to
changing business and economic conditions and to take advantage of business opportunities may be limited. Further, a leveraged
company’ s income and net assets will tend to increase or decrease at a greater rate than if borrowed money were not used. We
may not realize gains from our equity investments. Certain investments that we may make may include equity related securities,
such as rights and warrants that may be converted into or exchanged for common stock or the cash value of the common stock.
In addition, we may make direct equity investments in portfolio companies. The equity interests we receive may not appreciate
in value and, in fact, may decline in value. Accordingly, we may not be able to realize gains from our equity interests and any
gains that we do realize on the disposition of any equity interests may not be sufficient to offset any other losses we experience.
We may also be unable to realize any value if a portfolio company does not have a liquidity event, such as a sale of the business,
recapitalization or public offering, which would allow us to sell the underlying equity interests. We may be unable to exercise
any put rights we acquire, which grant us the right to sell our equity securities back to the portfolio company, for the
consideration provided in our investment documents if the issuer is in financial distress. An investment strategy focused
primarily on privately held companies presents certain challenges, including the lack of available information about these
companies. Our investments are primarily in privately held companies. Investments in private companies pose significantly
greater risks than investments in public companies. First, private companies have reduced access to the capital markets, resulting
in diminished capital resources and the ability to withstand financial distress. As a result, these companies, which may present



greater credit risk than public companies, may be unable to meet the obligations under their debt securities that we hold. Second,
the investments themselves often may be illiquid. The securities of most of the companies in which we invest are not publicly
traded or actively traded on the secondary market and are, instead, traded on a privately negotiated OTC secondary market for
institutional investors. In addition, such securities may be subject to legal and other restrictions on resale. As such, we may have
difficulty exiting an investment promptly or at a desired price prior to maturity or outside of a normal amortization schedule. In
addition, in a restructuring, we may receive substantially different securities than our original investment in a portfolio
company, including securities in a different part of the capital structure. These investments may also be difficult to value
because little public information generally exists about private companies, requiring an experienced due diligence team to
analyze and value the potential portfolio company. Finally, these companies often may not have third- party debt ratings or
audited financial statements. We must therefore rely on the ability of the Adviser to obtain adequate information through due
diligence to evaluate the creditworthiness and potential returns from investing in these companies. These companies and their
financial information will generally not be subject to the Sarbanes- Oxley Act and other rules and regulations that govern public
companies. If we are unable to uncover all material information about these companies, we may not make a fully informed
investment decision, and we may lose money on our investments. A lack of liquidity in certain of our investments may adversely
affect our business. We invest in certain companies whose securities are not publicly traded or actively traded on the secondary
market and are, instead, traded on a privately negotiated OTC secondary market for institutional investors and whose securities
are subject to legal and other restrictions on resale or are otherwise less liquid than publicly traded securities. The illiquidity of
certain of our investments may make it difficult for us to sell these investments when desired. In addition, if we are required to
liquidate all or a portion of our portfolio quickly, we may realize significantly less than the value at which we had previously
recorded these investments. The reduced liquidity of our investments may make it difficult for us to dispose of them at a
favorable price or at all, and, as a result, we may suffer losses. We may not have the funds or ability to make additional
investments in our portfolio companies. We may not have the funds or ability to make additional investments in our portfolio
companies. After our initial investment in a portfolio company, we may be called upon from time to time to provide additional
funds to such company or have the opportunity to increase our investment through the exercise of a warrant to purchase
common stock. There is no assurance that we will make, or will have sufficient funds to make, follow- on investments. Any
decisions not to make a follow- on investment or any inability on our part to make such an investment may have a negative
impact on a portfolio company in need of such an investment, may result in a missed opportunity for us to increase our
participation in a successful operation or may reduce the expected return on the investment. Prepayments of our debt
investments by our portfolio companies could adversely impact our results of operations and reduce our return on equity. We are
subject to the risk that the investments we make in our portfolio companies may be repaid prior to maturity. When this occurs,
we will generally reinvest these proceeds in temporary investments, pending their future investment in new portfolio companies.
These temporary investments will typically have substantially lower yields than the debt being prepaid and we could experience
significant delays in reinvesting these amounts. Any future investment in a new portfolio company may also be at lower yields
than the debt that was repaid. As a result, our results of operations could be materially adversely affected if one or more of our
portfolio companies elect to prepay amounts owed to us. Additionally, prepayments, net of prepayment fees, could negatively
impact our return on equity. To the extent that we invest in original issue discount or PIK instruments and the accretion of
original issue discount or PIK interest income constitutes a portion of our income, we will be exposed to risks associated with
the requirement to include such non- cash income in taxable and accounting income prior to receipt of cash, including the
following: » The higher interest rates on PIK instruments reflect the payment deferral and increased credit risk associated with
these instruments, and PIK instruments generally represent a significantly higher credit risk than coupon loans; ¢ Original issue
discount and PIK instruments may have unreliable valuations because the accruals require judgments about collectability of the
deferred payments and the value of any associated collateral; « An election to defer PIK interest payments by adding them to the
principal on such instruments increases our future investment income which increases our gross assets and, as such, increases
the Adviser’ s future base management fees which, thus, increases the Adviser’ s future income incentive fees at a compounding
rate; « Market prices of PIK instruments and other zero coupon instruments are affected to a greater extent by interest rate
changes, and may be more volatile than instruments that pay interest periodically in cash. While PIK instruments are usually
less volatile than zero coupon debt instruments, PIK instruments are generally more volatile than cash pay securities; * The
deferral of PIK interest on an instrument increases the loan- to- value ratio, which is a measure of the riskiness of a loan, with
respect to such instrument;  Even if the conditions for income accrual under GAAP are satisfied, a borrower could still default
when actual payment is due upon the maturity of such loan; ¢ For accounting purposes, cash distributions to investors
representing original issue discount income are not derived from paid- in capital, although they may be paid from the offering
proceeds. Thus, although a distribution of original issue discount income may come from the cash invested by investors, the
1940 Act does not require that investors be given notice of this fact; * Tax legislation requires that income be recognized for tax
purposes no later than when recognized for financial reporting purposes; * The required recognition of PIK interest for U. S.
federal income tax purposes may have a negative impact on liquidity, as it represents a non- cash component of our investment
company taxable income that may require cash distributions to stockholders in order to maintain our ability to be subject to tax
as a RIC; and * Original issue discount may create a risk of non- refundable cash payments to the Adviser based on non- cash
accruals that may never be realized. We may from time to time enter into total return swaps, credit default swaps or other
derivative transactions which expose us to certain risks, including credit risk, market risk, liquidity risk and other risks similar to
those associated with the use of leverage. We may from time to time enter into total return swaps, credit default swaps or other
derivative transactions that seek to modify or replace the investment performance of a particular reference security or other asset.
These transactions are typically individually negotiated, non- standardized agreements between two parties to exchange
payments, with payments generally calculated by reference to a notional amount or quantity. Swap contracts and similar



derivative contracts are not traded on exchanges; rather, banks and dealers act as principals in these markets. These investments
may present risks in excess of those resulting from the referenced security or other asset. Because these transactions are not an
acquisition of the referenced security or other asset itself, the investor has no right directly to enforce compliance with the terms
of the referenced security or other asset and has no voting or other consensual rights of ownership with respect to the referenced
security or other asset. In the event of insolvency of a counterparty, we will be treated as a general creditor of the counterparty
and will have no claim of title with respect to the referenced security or other asset. A total return swap is a contract in which
one party agrees to make periodic payments to another party based on the change in the market value of the referenced security
or other assets underlying the total return swap during a specified period, in return for periodic payments based on a fixed or
variable interest rate. A total return swap is subject to market risk, liquidity risk and risk of imperfect correlation between the
value of the total return swap and the debt obligations underlying the total return swap. In addition, we may incur certain costs
in connection with a total return swap that could in the aggregate be significant. A credit default swap is a contract in which one
party buys or sells protection against a credit event with respect to an issuer, such as an issuer’ s failure to make timely payments
of interest or principal on its debt obligations, bankruptcy or restructuring during a specified period. Generally, if we sell credit
protection using a credit default swap, we will receive fixed payments from the swap counterparty and if a credit event occurs
with respect to the applicable issuer, we will pay the swap counterparty par for the issuer’ s defaulted debt securities and the
swap counterparty will deliver the defaulted debt securities to us. Generally, if we buy credit protection using a credit default
swap, we will make fixed payments to the counterparty and if a credit event occurs with respect to the applicable issuer, we will
deliver the issuer’ s defaulted securities underlying the swap to the swap counterparty and the counterparty will pay us par for
the defaulted securities. Alternatively, a credit default swap may be cash settled and the buyer of protection would receive the
difference between the par value and the market value of the issuer’ s defaulted debt securities from the seller of protection.
Credit default swaps are subject to the credit risk of the underlying issuer. If we are selling credit protection, there is a risk that
we will not properly assess the risk of the underlying issuer, a credit event will occur and we will have to pay the counterparty.
If we are buying credit protection, there is a risk that we will not properly assess the risk of the underlying issuer, no credit event
will occur and we will receive no benefit for the premium paid. A derivative transaction is also subject to the risk that a
counterparty will default on its payment obligations thereunder or that we will not be able to meet our obligations to the
counterparty. In some cases, we may post collateral to secure our obligations to the counterparty, and we may be required to
post additional collateral upon the occurrence of certain events such as a decrease in the value of the reference security or other
asset. In some cases, the counterparty may not collateralize any of its obligations to us. Derivative investments effectively add
leverage to a portfolio by providing investment exposure to a security or market without owning or taking physical custody of
such security or investing directly in such market. In addition to the risks described above, such arrangements are subject to risks
similar to those associated with the use of leverage. We may invest through joint ventures, partnerships or other special purpose
vehicles and our investments through these vehicles may entail greater risks, and investments in which we have a non-
controlling interest may involve risks specific to third- party management of those investments. We may co- invest with third
parties through partnerships, joint ventures or other entities, such as COPJV, thereby acquiring jointly- controlled or non-
controlling interests in certain investments in conjunction with participation by one or more third parties in such investment. We
may have interests or objectives that are inconsistent with those of the third- party partners or co- venturers. Although we may
not have full control over these investments and therefore, may have a limited ability to protect its position therein, we expect
that we will negotiate appropriate rights to protect our interests. Nevertheless, such investments may involve risks not present in
investments where a third party is not involved, including the possibility that a third- party partner or co- venturer may have
financial difficulties, resulting in a negative impact on such investment, may have economic or business interests or goals which
are inconsistent with ours, or may be in a position to take (or block) action in a manner contrary to the our investment objectives
or the increased possibility of default by, diminished liquidity or insolvency of, the third party, due to a sustained or general
economic downturn. Third- party partners or co- venturers may opt to liquidate an investment at a time during which such
liquidation is not optimal for us. In addition, we may in certain circumstances be liable for the actions of its third- party partners
or co- venturers. In those circumstances where such third parties involve a management group, such third parties may receive
compensation arrangements relating to such investments, including incentive compensation arrangements. The use of
borrowings and other types of financing, also known as leverage, magnifies the potential for gain or loss on amounts invested
and, therefore, increases the risks associated with investing in our common stock. When we use leverage to partially finance our
investments, through borrowing from banks and other lenders or issuing debt securities, we, and therefore our stockholders, will
experience increased risks of investing in our common stock. Any lenders and debt holders would have fixed dollar claims on
our assets that are senior to the claims of our stockholders. If the value of our assets increases, then leverage would cause the net
asset value attributable to our common stock to increase more sharply than it would have had we not utilized leverage.
Conversely, if the value of our assets decreases, leverage would cause net asset value to decline more sharply than it otherwise
would have had we not utilized leverage. Similarly, any increase in our income in excess of interest payable on our indebtedness
would cause our net investment income to increase more than it would without leverage, while any decrease in our income
would cause net investment income to decline more sharply than it would have had we not utilized leverage. Such a decline
could negatively affect our ability to make distributions to stockholders. Leverage is generally considered a speculative
investment technique. In addition, the decision to utilize leverage will increase our assets and, as a result, will increase the
amount of base management fees payable to the Adviser. See “ Risks Related to the Adviser and its Affiliates — The Adviser
and its affiliates, including our officers and some of our directors, face conflicts of interest as a result of compensation
arrangements between us and the Adviser, which could result in actions that are not in the best interests of our stockholders. ”
[llustration. The following table illustrates the effect of leverage on returns from an investment in shares of our common stock
assuming various annual returns, net of expenses. The calculations in the table below are hypothetical and actual returns may be



higher or lower than those appearing below. The calculation assumes (i) $ 19. 2-3 billion in total assets, (ii) a weighted average
cost of funds of 5. 20-51 %, (iii) $ 11. 6-8 billion in debt outstanding and (iv) $ 6. 9-6 billion in stockholders’ equity. In order to
compute the “ Corresponding return to stockholders, ” the “ Assumed Return on Our Portfolio (net of expenses) ” is multiplied
by the assumed total assets to obtain an assumed return to us. From this amount, the interest expense is calculated by
multiplying the assumed weighted average cost of funds times the assumed debt outstanding, and the product is subtracted from
the assumed return to us in order to determine the return available to stockholders. The return available to stockholders is then
divided by our stockholders’ equity to determine the “ Corresponding return to stockholders. ” Actual interest payments may be
different. Assumed Return on Our Portfolio (net of expenses) (10) % (5) % — % 5 % 10 % Corresponding return to
stockholders (3639 . 7209 ) % (2224 . 8+47 ) % (89 . 89-85 ) % 54 . 8277 % 4819 . 93-39 % Similarly, assuming (i) $ 19.
23 billion in total assets, (ii) a weighted average cost of funds of 5. 29-51 % and (iii) $ 11. 6-8 billion in debt outstanding, our
assets would need to yield an annual return (net of expenses) of approximately 3. 26-37 % in order to cover the annual interest
payments on our outstanding debt. The agreements governing our debt financing arrangements contain, and agreements
governing future debt financing arrangements may contain, various covenants which, if not complied with, could have a
material adverse effect on our ability to meet our investment obligations and to pay distributions to our stockholders. The
agreements governing certain of our debt financing arrangements contain, and agreements governing future debt financing
arrangements may contain, certain financial and operational covenants. These covenants require us and our subsidiaries to,
among other things, maintain certain financial ratios, including asset coverage and minimum stockholders’ equity. Compliance
with these covenants depends on many factors, some of which are beyond our and their control. In the event of deterioration in
the capital markets and pricing levels subsequent to this period, net unrealized depreciation in our and our subsidiaries’
portfolios may increase in the future and could result in non- compliance with certain covenants, or our taking actions which
could disrupt our business and impact our ability to meet our investment objectives. There can be no assurance that we and our
subsidiaries will continue to comply with the covenants under our financing arrangements. Failure to comply with these
covenants could result in a default which, if we and our subsidiaries were unable to obtain a waiver, consent or amendment from
the debt holders, could accelerate repayment under any or all of our and their debt instruments and thereby force us to liquidate
investments at a disadvantageous time and / or at a price which could result in losses, or allow our lenders to sell assets pledged
as collateral under our financing arrangements in order to satisfy amounts due thereunder. These occurrences could have a
material adverse impact on our liquidity, financial condition, results of operations and ability to pay distributions. See “ Item 7.
Management’ s Discussion and Analysis of Financial Condition and Results of Operations — Financial Condition, Liquidity and
Capital Resources ” for a more detailed discussion of the terms of our debt financings. We cannot assure stockholders that we
will achieve investment results that will allow us to make a specified level of cash distributions. All distributions will be paid at
the discretion of our board of directors and will depend on our earnings, our net investment income, our financial condition,
maintenance of our RIC status, compliance with applicable BDC regulations and such other factors as our board of directors
may deem relevant from time to time. Furthermore, we are permitted to issue senior securities, including multiple classes of debt
and one class of stock senior to our shares of common stock. If any such senior securities are outstanding, we are prohibited
from paying distributions to holders of shares of our common stock unless we meet the applicable asset coverage ratios at the
time of distribution. As a result, we may be limited in our ability to make distributions. Our distribution proceeds may exceed
our earnings. Therefore, portions of the distributions that we make may represent a return of capital to stockholders, which will
lower their tax basis in their shares of common stock. The tax treatment and characterization of our distributions may vary
significantly from time to time due to the nature of our investments. The ultimate tax characterization of our distributions made
during a tax year may not finally be determined until after the end of that tax year. We may make distributions during a tax year
that exceed our investment company taxable income and net capital gains for that tax year. In such a situation, the amount by
which our total distributions exceed investment company taxable income and net capital gains generally would be treated as a
return of capital up to the amount of a stockholder’ s tax basis in the shares, with any amounts exceeding such tax basis treated
as a gain from the sale or exchange of such shares. A return of capital generally is a return of a stockholder’ s investment rather
than a return of earnings or gains derived from our investment activities. Moreover, we may pay all or a substantial portion of
our distributions from the proceeds of the sale of shares of our common stock or from borrowings in anticipation of future cash
flow, which could constitute a return of stockholders’ capital and will lower such stockholders’ tax basis in our shares, which
may result in increased tax liability to stockholders when they sell such shares. Our shares of common stock may trade at a
discount to net asset value, and such discount may be significant. Shares of closed- end investment companies, including BDCs,
may trade at a market price that is less than the net asset value that is attributable to those shares. This characteristic of closed-
end investment companies is separate and distinct from the risk that our net asset value per share may decline. It is not possible
to predict whether shares of our common stock will trade at, above, or below net asset value. If our common stock is trading at a
price below its net asset value per share, we will generally not be able to issue additional shares of our common stock at their
market price without first obtaining approval for such issuance from our stockholders and our independent directors. In past
years, we obtained the approval of our stockholders to issue shares of common stock at prices below the then- current net asset
value of our common stock, subject to certain conditions, during the twelve- month periods beginning on the dates of such
approvals. The current authorization expires on August 22-16 , 2624-2025 . We may again seek the approval of our stockholders
to issue shares of our common stock at prices below the then- current net asset value per share for a twelve- month period
following stockholder approval. However, we may not obtain the necessary approvals to sell shares of common stock below net
asset value after August 22-16 , 2624-2025 . We may pay distributions from offering proceeds, borrowings or the sale of assets
to the extent our cash flows from operations, net investment income or earnings are not sufficient to fund declared distributions.
We may fund distributions from the uninvested proceeds of a securities offering and borrowings, and we have not established
limits on the amount of funds we may use from such proceeds or borrowings to make any such distributions. We have paid and



may continue to pay distributions from the sale of assets to the extent distributions exceed our earnings or cash flows from
operations. Distributions from offering proceeds or from borrowings could reduce the amount of capital we ultimately invest in
our portfolio companies. A stockholder’ s interest in us will be diluted if we issue additional shares, which could reduce the
overall value of an investment in us. Our investors do not have preemptive rights to any shares we issue in the future. Our
charter authorizes us to issue 750, 000, 000 shares of common stock. Pursuant to our charter, a majority of our entire board of
directors may amend our charter to increase the number of authorized shares of stock without stockholder approval. After an
investor purchases shares, our board of directors may elect to sell additional shares in the future, issue equity interests in private
offerings or issue share- based awards to our independent directors or employees of the Adviser. To the extent we issue
additional equity interests after an investor purchases our shares, an investor’ s percentage ownership interest in us will be
diluted. In addition, depending upon the terms and pricing of any additional offerings and the value of our investments, an
investor may also experience dilution in the book value and fair value of his or her shares. Stockholders may experience dilution
in their ownership percentage if they do not participate in our distribution reinvestment plan. Stockholders who do not
participate in our distribution reinvestment plan may experience accretion to the net asset value of their shares if our shares are
trading at a premium to net asset value and dilution if our shares are trading at a discount to net asset value. The level of
accretion or discount would depend on various factors, including the proportion of our stockholders who participate in the plan,
the level of premium or discount at which our shares are trading and the amount of the distribution payable to a stockholder.
Certain provisions of our charter and bylaws as well as provisions of the MGCL could deter takeover attempts and have
an adverse impact on the value of our common stock. The Marfand-General-Corporattontawsorthe-MGCL ;-and our
charter and bylaws contain certain provisions that may have the effect of discouraging, delaying or making difficult a change in
control of our company or the removal of our incumbent directors. Under the Business Combination Act of the MGCL, certain
business combinations between us and an “ interested stockholder ” (defined generally to include any person who beneficially
owns 10 % or more of the voting power of our outstanding shares) or an affiliate thereof is prohibited for five years and
thereafter is subject to special stockholder voting requirements, to the extent that such statute is not superseded by applicable
requirements of the 1940 Act. However, our board of directors has adopted a resolution exempting from the Business
Combination Act any business combination between us and any person to the extent that such business combination receives the
prior approval of our board of directors, including a majority of our directors who are not “ interested persons ” as defined in the
1940 Act. Under the Maryland Control Share Acquisition Act, or the MCSAA, “ control shares ” acquired in a *“ control share
acquisition ” have no voting rights except to the extent approved by a vote of two- thirds of the votes entitled to be cast on the
matter, excluding shares owned by the acquirer, by officers or by directors who are employees of the corporation. Our bylaws
contain a provision exempting from the MCSAA any and all acquisitions by any person of shares of our common stock, but such
provision may be repealed at any time (before or after a control share acquisition). However, we will amend our bylaws to repeal
such provision (so as to be subject to the MCSAA) only if our board of directors determines that it would be in our best interests
and if the staff of the SEC does not object to our determination that our being subject to the MCSAA does not conflict with the
1940 Act. The Business Combination Act (if our board of directors should repeal the resolution) and the MCSAA (if we amend
our bylaws to be subject to that Act) may discourage others from trying to acquire control of us and increase the difficulty of
consummating any offer. We have also adopted measures that may make it difficult for a third party to obtain control of us,
including provisions of our charter: (a) classifying our board of directors into three classes serving staggered three- year terms,
(b) providing that a director may be removed only for cause and only by vote of at least two- thirds of the votes entitled to be
cast, and (c) authorizing our board of directors to (i) classify or reclassify shares of our stock into one or more classes or series,
(i1) cause the issuance of additional shares of our stock, and (iii) amend our charter from time to time, without stockholder
approval, to increase or decrease the aggregate number of shares of stock or the number of shares of stock of any class or series
that we have authority to issue. These provisions, as well as other provisions of our charter and bylaws, may discourage, delay,
defer, make more difficult or prevent a transaction or a change in control that might otherwise be in the best interest of our
stockholders. Recent court decisions have created uncertainty surrounding the application of MCSAA. The Company is subject
to the MCSAA. Pursuant to the Company’ s bylaws, the MSCAA does not apply to acquisitions by any person of shares of our
common stock. However, some uncertainty around the general application under the 1940 Act of state control share statutes
exists due to recent court decisions and, in some circumstances, uncertainty may also exist in how to enforce the control share
restrictions contained in state control share statutes against beneficial owners who hold their shares through financial
intermediaries. The net asset value of our common stock may fluctuate significantly. The net asset value and liquidity, if any, of
the market for shares of our common stock may be significantly affected by numerous factors, some of which are beyond our
control and may not be directly related to our operating performance. These factors include: (i) changes in regulatory policies or
tax guidelines, particularly with respect to RICs or BDCs; (ii) loss of RIC or BDC status; (iii) changes in earnings or variations
in operating results; (iv) changes in the value of our portfolio of investments; (v) changes in accounting guidelines governing
valuation of our investments; (vi) any shortfall in revenue or net income or any increase in losses from levels expected by
investors; (vii) departure of our investment adviser or certain of its key personnel; (viii) general economic trends and other
external factors; and (ix) loss of a major funding source. The market price of our common stock may fluctuate significantly. The
market price and liquidity of the market for our common stock may be significantly affected by numerous factors, some of
which are beyond our control and may not be directly related to our operating performance. These factors include: ¢ significant
volatility in the market price and trading volume of securities of publicly traded RICs, BDCs or other companies in our sector,
which are not necessarily related to the operating performance of these companies; * price and volume fluctuations in the overall
stock market from time to time;  changes in law, regulatory policies or tax guidelines, or interpretations thereof, particularly
with respect to RICs or BDCs; ¢ loss of our BDC or RIC status; * changes in our earnings or variations in our operating results;
changes in the value of our portfolio of investments; ¢ any shortfall in revenue or net income or any increase in losses from



levels expected by investors or securities analysts; ¢ departure of the Adviser’ s key personnel; ¢ operating performance of
companies comparable to us; ¢ short- selling pressure with respect to shares of our common stock or BDCs generally; ¢ future
sales of our securities convertible into or exchangeable or exercisable for our common stock or the conversion of such securities;
* uncertainty surrounding the strength of the economy; ¢ general economic trends and other external factors; and ¢ loss of a
major funding source. In the past, following periods of volatility in the market price of a company’ s securities, securities class
action litigation has often been brought against that company. If the market price of our common stock fluctuates significantly,
we may be the target of securities litigation in the future. Securities litigation could result in substantial costs and divert
management’ s attention and resources from our business. See ““ Risks Related to Our Business and Structure — We and eur-the
Adviser could be the target of litigation. ” Future sales of our common stock in the public market or the issuance of securities
senior to our common stock could adversely affect the trading price of our common stock and our ability to raise funds in new
stock offerings. Future sales of substantial amounts of our common stock or equity- related securities in the public market, or the
perception that such sales could occur, could adversely affect prevailing trading prices of our common stock and could impair
our ability to raise capital through future offerings of equity or equity- related securities. No prediction can be made as to the
effect, if any, that future sales of shares of common stock or the availability of shares of common stock for future sale, will have
on the trading price of our common stock. If we issue preferred stock, debt securities or convertible debt securities, the net asset
value and market value of our common stock may become more volatile. We also cannot assure you that the issuance of
preferred stock, debt securities or convertible debt securities would result in a higher yield or return to the holders of our
common stock. The issuance of preferred stock, debt securities or convertible debt securities would likely cause the net asset
value and market value of our common stock to become more volatile. If the dividend rate on the preferred stock, or the interest
rate on the debt securities, were to approach the net rate of return on our investment portfolio, the benefit of leverage to the
holders of our common stock would be reduced. If the dividend rate on the preferred stock, or the interest rate on the debt
securities, were to exceed the net rate of return on our portfolio, the use of leverage would result in a lower rate of return to the
holders of common stock than if we had not issued the preferred stock or debt securities. Any decline in the net asset value of
our investment would be borne entirely by the holders of our common stock. Therefore, if the market value of our portfolio were
to decline, the leverage would result in a greater decrease in net asset value to the holders of our common stock than if we were
not leveraged through the issuance of preferred stock. This decline in net asset value would also tend to cause a greater decline
in the market price for our common stock. There is also a risk that, in the event of a sharp decline in the value of our net assets,
we would be in danger of failing to maintain required asset coverage ratios which may be required by the preferred stock, debt
securities, convertible debt or units or of a downgrade in the ratings of the preferred stock, debt securities, convertible debt or
units or our current investment income might not be sufficient to meet the dividend requirements on the preferred stock or the
interest payments on the debt securities. In order to counteract such an event, we might need to liquidate investments in order to
fund redemption of some or all of the preferred stock, debt securities or convertible debt. In addition, we would pay (and the
holders of our common stock would bear) all costs and expenses relating to the issuance and ongoing maintenance of the
preferred stock, debt securities, convertible debt or any combination of these securities. Holders of preferred stock, debt
securities or convertible debt may have different interests than holders of common stock and may at times have disproportionate
influence over our affairs. Holders of any preferred stock that we may issue will have the right to elect members of the board of
directors and have class voting rights on certain matters. The 1940 Act requires that holders of shares of preferred stock must be
entitled as a class to elect two directors at all times and to elect a majority of the directors if dividends on such preferred stock
are in arrears by two years or more, until such arrearage is eliminated. In addition, certain matters under the 1940 Act require the
separate vote of the holders of any issued and outstanding preferred stock, including changes in fundamental investment
restrictions and conversion to open- end status and, accordingly, preferred stockholders could veto any such changes.
Restrictions imposed on the declarations and payment of dividends or other distributions to the holders of our common stock and
preferred stock, both by the 1940 Act and by requirements imposed by rating agencies, might impair our ability to maintain our
qualification as a RIC for U. S. federal income tax purposes. We have obtained the approval of our stockholders to issue shares
of our common stock at prices below the then- current net asset value per share of our common stock, and any such issuance
could materially dilute our stockholders’ interest in our common stock and reduce our net asset value per share. We have
obtained the approval of our stockholders to issue shares of our common stock at prices below the then- current net asset value
of our common stock, subject to certain conditions, during the twelve- month period concluding on August 22-16 , 2624-2025 .
Any sale or other issuance of shares of our common stock at a price below net asset value per share would result in an
immediate dilution to our common stock and a reduction of our net asset value per share. This dilution would occur as a result of
a proportionately greater decrease in a stockholder’ s interest in our earnings and assets and voting interest in us than the
increase in our assets resulting from such issuance. Such dilutive effects may be material. Risks Related to U. S. Federal Income
Tax We will be subject to corporate- level income tax if we are unable to qualify as a RIC under Subchapter M of the Code or to
satisfy the RIC annual distribution requirements. Besides maintaining our election to be treated as a BDC under the 1940 Act, in
order for us to qualify as a RIC under Subchapter M of the Code, we must meet the following annual distribution, income
source and asset diversification requirements. See “ Item 1. Business — Taxation as a RIC. ”” « The Annual Distribution
Requirement will be satisfied if we distribute to our stockholders on an annual basis at least 90 % of our net ordinary income
and net short- term capital gain in excess of net long- term capital loss. if any. We will be subject to a 4 % nondeductible U. S.
federal excise tax, however, to the extent that we do not satisfy certain additional minimum distribution requirements on a
calendar year basis. Because we use debt financing, we are subject to certain asset coverage ratio requirements under the 1940
Act and are currently, and may in the future become, subject to certain financial covenants under loan and credit agreements that
could, under certain circumstances, restrict us from making distributions necessary to satisfy the Annual Distribution
Requirement. If we are unable to obtain cash from other sources, we could fail to qualify for RIC tax treatment and thus become



subject to corporate- level U. S. federal income tax. « The 90 % Income Test will be satisfied if we earn at least 90 % of our
gross income for each tax year from dividends, interest, gains from the sale of securities or similar sources. * The Diversification
Tests will be satisfied if we meet certain asset diversification requirements at the end of each quarter of our tax year. To satisfy
these requirements, at least 50 % of the value of our assets must consist of cash, cash equivalents, U. S. government securities,
securities of other RICs, and other securities if such securities of any one issuer do not represent more than 5 % of the value of
our assets or more than 10 % of the outstanding voting securities of such issuer; and no more than 25 % of the value of our
assets can be invested in the securities, other than U. S. government securities or securities of other RICs, of one issuer, of two or
more issuers that are controlled, as determined under applicable Code rules, by us and that are engaged in the same or similar or
related trades or businesses or of certain “ qualified publicly- traded partnerships. ” Failure to meet these requirements may
result in our having to dispose of certain investments quickly in order to prevent the loss of RIC status. Because most of our
investments will be in private companies, and therefore will be relatively illiquid, any such dispositions could be made at
disadvantageous prices and could result in substantial losses. We must satisfy these tests on an ongoing basis in order to
maintain RIC tax treatment, and may be required to make distributions to stockholders at times when it would be more
advantageous to invest cash in our existing or other investments, or when we do not have funds readily available for distribution.
Compliance with the RIC tax requirements may hinder our ability to operate solely on the basis of maximizing profits and the
value of our stockholders’ investments. Also, the rules applicable to our qualification as a RIC are complex, with many areas of
uncertainty. If we fail to qualify for or maintain RIC tax treatment for any reason and are subject to corporate income tax, the
resulting corporate taxes could substantially reduce our net assets, the amount of income available for distribution and the
amount of our distributions. Such a failure may have a material adverse effect on us and on any investment in us. The Code
provides certain forms of relief from RIC disqualification due to failures of the 90 % Income Test or any of the Diversification
Tests, although there may be additional taxes due in such cases. We cannot assure you that we would qualify for any such relief
should we fail either the 90 % Income Test or any of the Diversification Tests. Some of our investments may be subject to
corporate- level income tax. We may invest in certain debt and equity investments through taxable subsidiaries and the taxable
income of these taxable subsidiaries will be subject to federal and state corporate income taxes. We may invest in certain foreign
debt and equity investments which could be subject to foreign taxes (such as income tax, withholding and value added taxes).
We may have difficulty paying our required distributions if we recognize income before or without receiving cash representing
such income. For U. S. federal income tax purposes, we may be required to recognize taxable income in circumstances in which
we do not receive a corresponding payment in cash. For example, our investments may include debt instruments that are treated
under applicable tax rules as having original issue discount (such as debt instruments with PIK interest or, in certain cases,
increasing interest rates or debt instruments that were issued with warrants). To the extent original issue discount or PIK interest
constitutes a portion of our income, we must include in taxable income each tax year a portion of the original issue discount or
PIK interest that accrues over the life of the instrument, regardless of whether cash representing such income is received by us in
the same tax year. We may also have to include in income other amounts that we have not yet received in cash, such as deferred
loan origination fees that are paid after origination of the loan or are paid in non- cash compensation such as warrants or stock.
We anticipate that a portion of our income may constitute original issue discount or other income required to be included in
taxable income prior to receipt of cash. Further, we may elect to amortize market discount and include such amounts in our
taxable income in the current tax year, instead of upon disposition, as not making the election would limit our ability to deduct
interest expenses for tax purposes. Because any original issue discount or other amounts accrued will be included in our
investment company taxable income for the tax year of the accrual, we may be required to make a distribution to our
stockholders in order to satisfy the Annual Distribution Requirement, even though we will not have received any corresponding
cash amount. As a result, we may have difficulty meeting the Annual Distribution Requirement necessary to qualify for and
maintain RIC tax treatment under Subchapter M of the Code. We may have to sell some of our investments at times and / or at
prices we would not consider advantageous, raise additional debt or equity capital or forgo new investment opportunities for this
purpose. If we are not able to obtain cash from other sources, we may fail to qualify for or maintain RIC tax treatment and thus
become subject to corporate- level income tax. Furthermore, we may invest in the equity securities of non- U. S. corporations
(or other non- U. S. entities classified as corporations for U. S. federal income tax purposes) that could be treated under the
Code and U. S. Treasury regulations as *“ passive foreign investment companies ” and / or “ controlled foreign corporations.
The rules relating to investment in these types of non- U. S. entities are designed to ensure that U. S. taxpayers are either, in
effect, taxed currently (or on an accelerated basis with respect to corporate level events) or taxed at increased tax rates at
distribution or disposition. In certain circumstances, these rules also could require us to recognize taxable income or gains where
we do not receive a corresponding payment in cash and, unless the income and gains are related to our business of investing in
stocks and securities, all or a portion of such taxable income and gains may not be considered qualifying income for purposes of
the 90 % Income Test. Our portfolio investments may present special tax issues. Investments in below- investment grade debt
instruments and certain equity securities may present special tax issues for us. U. S. federal income tax rules are not entirely
clear about issues such as when we may cease to accrue interest, original issue discount or market discount, when and to what
extent deductions may be taken for bad debts or worthless debt in equity securities, how payments received on obligations in
default should be allocated between principal and interest income, as well as whether exchanges of debt instruments in a
bankruptcy or workout context are taxable. Such matters could cause us to recognize taxable income for U. S. federal income
tax purposes, even in the absence of cash or economic gain, and require us to make taxable distributions to our stockholders to
maintain our RIC status or preclude the imposition of either U. S. federal corporate income or excise taxation. Additionally,
because such taxable income may not be matched by corresponding cash received by us, we may be required to borrow money
or dispose of other investments to be able to make distributions to our stockholders. These and other issues will be considered by
us, to the extent determined necessary, in order that we minimize the level of any U. S. federal income or excise tax that we



would otherwise incur. See ““ Item 1. Business — Taxation as a RIC. ” If we do not qualify as a “ publicly offered regulated
investment company, ~ as defined in the Code, you will be taxed as though you received a distribution of some of our expenses.
A “ publicly offered regulated investment company  is a RIC whose shares are either (i) continuously offered pursuant to a
public offering, (i1) regularly traded on an established securities market or (iii) held by at least 500 persons at all times during
the tax year. If we do not qualify as a publicly offered regulated investment company for any tax year, a noncorporate
stockholder’ s allocable portion of our affected expenses, including our management fees, will be treated as an additional
distribution to the stockholder and will be deductible by such stockholder only to the extent permitted under the limitations
described below. For noncorporate stockholders, including individuals, trusts, and estates, significant limitations generally apply
to the deductibility of certain expenses of a non- publicly offered regulated investment company, including management fees. In
particular, these expenses, referred to as miscellaneous itemized deductions, are deductible to an individual only to the extent
they exceed 2 % of such a stockholder’ s adjusted gross income for the taxable years after 2025 and are entirely not deductible
against gross income before 2026, are not deductible for alternative minimum tax purposes and are subject to the overall
limitation on itemized deductions imposed by the Code. Although we believe that we are currently considered a publicly offered
regulated investment company, as defined in the Code, there can be no assurance, however, that we will be considered a publicly
offered regulated investment company in the future. Legislative or regulatory tax changes could adversely affect investors. At
any time, the federal income tax laws governing RICs or the administrative interpretations of those laws or regulations may be
amended. Any of those new laws, regulations or interpretations may take effect retroactively and could adversely affect the
taxation of us or our stockholders. Therefore, changes in tax laws, regulations or administrative interpretations or any
amendments thereto could diminish the value of an investment in our shares or the value or the resale potential of our
investments. General Risks From time to time, the-glebal-capital markets may experience periods of disruption and instability .
Such disruptions may result in , whieh-eould-be-protonged-and-amongst other things, write- offs, the re- pricing of credit
risk, the failure of financial institutions or worsening general economlc condltlons, any of w hich could mdtenally and
adversely impact the broader financial and credit markets ;hav otH
reduce the availability te-as-of debt and equlty Cdpltdl for the g-}ebal-e&pi—ta-l-
m&rkets» market as a whole and f

m&rkets— There can be no assurance t-hﬁt—these mdrket COHdlthllS w1]1 not occur or worsen in the future —\Vh-r}e—mest—e-f—
1nclud1ng economic and polltlcal events in ot or Westmeﬂts—a-re—ﬁet-pub-l-tel-yhtraéed-affectlng the world’ s major

: as the ongoing war between Russia and Ukraine and
in a-prineipat-the Middle East. Sanctions imposed by the
U. S. and other countrles in connectlon with hostlhtles between Russia and Ukraine and the tensions between China and
Taiwan have caused additional financial market te-volatility and affected the global economy. Concerns over future
increases in inflation, economic recession, as well as interest rate volatility and fluctuations in oil and gas prices resulting
from global production and demand levels, as well as geopolitical tension, have exacerbated market volatility. Market
uncertainty partietpants{even-if-we-plan-emhelding-amnand volatility have also been magnified as a result of the 2024 U. S.
presidential and congressional elections and resulting uncertainties regarding actual and potential shifts in U. S. foreign
inv estment t-hfeug-h—rts—matuﬂt-ya— trade, economlc and -rmpa-rﬂﬁeﬁts—ef—t-he—other p011c1es m&rket—v&l-ues—e%fatr—m&rket—v&l-ues—e-f

MVith w1th respect eeﬁ&rn—l-nﬂtted-e*eepﬂeﬁs—we—&re

perlods 01‘ adverse or \’Oldtlle market COHdlthllS because, subject to some limited exceptions, as a BDC, we are ﬂenerally not
able to issue additional shares of our common stock at a price less than net asset value without first obtaining approval for such
issuance from our stockholders and our independent directors. Volatility and dislocation in the capital markets can also
create a challenging environment in which to raise or access debt capital. Such conditions could make it difficult to
extend the maturity of or refinance our existing indebtedness or obtain new indebtedness with similar terms and any
failure to do so could have a material adverse effect on our business. The debt capital that will be available to us in the
future, if at all, may be at a higher cost, including as a result of the current interest rate environment, and on less
favorable terms and conditions than what we have historically experienced. If we are unable to raise eapitat-or refinance
existing-debt , then our equity investors may not benefit from the potential for increased returns on aeeeptable-terms;-then
equity resulting from leverage and we may be limited in our ability to make new commitments or to fund existing
commitments to our portfolio companies. Significant ehanges-disruption or volatility in the capital markets may also have a
negative effect on the valuations of our investments. While most of our investments are not publicly traded, applicable
accounting standards require us to assume as part of our valuation process that our investments are sold in a principal
market to market participants (even if we plan on holding an investment through its maturity) and impairments of the
market values or fair market values of our investments, even if unrealized, must be reflected in our financial statements
for the applicable period, which could result in significant reductions to our net asset value for the period. Significant



disruption or velatility in the capital markets may also affect the pace of our investment activity and the potential for liquidity
events involving our investments. Thus, the illiquidity of our investments may make it difficult for us to sell such investments to
access capital if required, and as a result, we could realize significantly less than the value at which we have recorded our
investments if we were required to sell them for liquidity purposes . An inability to raise or access capital could have a
material adverse effect on our business, financial condition or results of operations . Many of our portfolio companies may
be susceptible to economic slowdowns or recessions and may be unable to repay our loans or meet other obligations during
these periods. Therefore, our non- performing assets are likely to increase, and the value of our portfolio is likely to decrease
during these periods. Adverse economic conditions may also decrease the value of any collateral securing our debt investments
and the value of our equity investments. Economic slowdowns or recessions could lead to losses of value in our portfolio and a
decrease in our revenues, net income, net worth and assets. Unfavorable economic conditions also could increase our funding
costs, limit our access to the capital markets or result in a decision by lenders not to extend credit to us on terms we deem
acceptable. These events could prevent us from increasing investments and harm our operating results. Economic downturns or
recessions may also result in a portfolio company’ s failure to satisfy financial or operating covenants imposed by us or other
lenders, which could lead to defaults and, potentially, acceleration of the time when the loans are due and foreclosure on its
assets representing collateral for its obligations, which could trigger cross defaults under other agreements and jeopardize our
portfolio company’ s ability to meet its obligations under the debt that we hold and the value of any equity securities we own.
We may incur expenses to the extent necessary to seek recovery upon default or to negotiate new terms with a defaulting
portfolio company. In addition, if one of our portfolio companies were to go bankrupt, even though we may have structured our
interest as senior debt or preferred equity, depending on the facts and circumstances, including the extent to which we actually
provided managerial assistance to that portfolio company, a bankruptcy court might recharacterize our debt or equity holding
and subordinate all or a portion of our claim to those of other creditors. Periods of market volatility have occurred and could
continue to occur in response to pandemics or other events outside of the Company &’ s control. The Company, the Adviser, and
the portfolio companies in which the Company invests in could be affected by force majeure events (i. e., events beyond the
control of the party claiming that the event has occurred, such as acts of God, fire, flood, earthquakes, outbreaks of an infectious
disease, pandemic or any other serious public health concern, war, terrorism, labor strikes, major plant breakdowns, pipeline or
electricity line ruptures, failure of technology, defective design and construction, accidents, demographic changes, government
macroeconomic policies, social instability, etc.). Some force majeure events could adversely affect the ability of a party
(including the Company, the Adviser, a portfolio company or a counterparty to the Company, the Adviser, or a portfolio
company) to perform its obligations until it is able to remedy the force majeure event. In addition, force majeure events, such as
the cessation of the operation of equipment for repair or upgrade, could similarly lead to the unavailability of essential
equipment and technologies. These risks could, among other effects, adversely impact the cash flows available from a portfolio
company, cause personal injury or loss of life, including to a senior manager of the Adviser or its affiliates, damage property, or
instigate disruptions of service. In addition, the cost to a portfolio company or the Company of repairing or replacing damaged
assets resulting from such force majeure event could be considerable. It will not be possible to insure against all such events, and
insurance proceeds received, if any, could be inadequate to completely or even partially cover any loss of revenues or
investments, any increases in operating and maintenance expenses, or any replacements or rehabilitation of property. Certain
events causing catastrophic loss could be either uninsurable, or insurable at such high rates as to adversely impact the Company,
the Adviser, or portfolio companies, as applicable. Force majeure events that are incapable of or are too costly to cure could
have permanent adverse effects. Certain force majeure events (such as war or an outbreak of an infectious disease) could have a
broader negative impact on the world economy and international business activity generally, or in any of the countries in which
the Company invests or its portfolio companies operate specifically. Such force majeure events could result in or coincide with:
increased volatility in the global securities, derivatives and currency markets; a decrease in the reliability of market prices and
difficulty in valuing assets; greater fluctuations in currency exchange rates; increased risk of default (by both government and
private issuers); further social, economic, and political instability; nationalization of private enterprise; greater governmental
involvement in the economy or in social factors that impact the economy; less governmental regulation and supervision of the
securities markets and market participants and decreased monitoring of the markets by governments or self- regulatory
organizations and reduced enforcement of regulations; limited, or limitations on, the activities of investors in such markets;
controls or restrictions on foreign investment, capital controls and limitations on repatriation of invested capital; inability to
purchase and sell investments or otherwise settle security or derivative transactions (i. e., a market freeze); unavailability of
currency hedging techniques; substantial, and in some periods extremely high, rates of inflation, which can last many years and
have substantial negative effects on credit and securities markets as well as the economy as a whole; recessmns and difficulties
in obtaining and / or enforcmg legal Judgments e At ; : 0

y pa —~We are currently operatlng ina perlod of capital markets dlsruptlon and
economic uncertalnty The success of our actlvmes is affected by general economic and market conditions, including, among



others, interest rates, availability of credit, inflation rates, economic uncertainty, changes in laws, and trade barriers. These
factors could affect the level and volatility of securities prices and the liquidity of our investments. Volatility or illiquidity could
impair our profitability or result in losses. These factors also could adversely affect the availability or cost of our leverage,
which would result in lower returns. In addition, the U. S. capital markets have experienced extreme volatility and disruption
including, as a result of the COVID- 19 pandemic, certain regional bank failures, and an inflationary economic environment.
Disruptions in the capital markets have increased the spread between the yields realized on risk- free and higher risk securities,
resulting in illiquidity in parts of the capital markets. These and future market disruptions and / or illiquidity would be expected
to have an adverse effect on our business, financial condition, results of operations and cash flows. Unfavorable economic
conditions also would be expected to increase our funding costs, limit our access to the capital markets or result in a decision by
lenders not to extend credit to us. These events have limited and could continue to limit our investment originations, limit our
ability to grow and have a material negative impact on our operating results and the fair values of our debt and equity
investments. Our ability to pay distributions consistent with our historical range or to continue to pay our distribution fully in
cash rather than shares of common stock might be adversely affected by the impact of one or more of the risk factors described
in this annual report on Form 10- K ineluding-the-COVIHD-—9-pandemie-. [f we are unable to satisfy the asset coverage test
applicable to us under the 1940 Act as a business development company or if we violate certain covenants under our existing or
future credit facilities or other leverage, we may also be limited in our ability to make distributions. If we declare a distribution
and if more stockholders opt to receive cash distributions rather than participate in our dividend reinvestment plan, we may be
forced to sell some of our investments in order to make cash distribution payments. To the extent we make distributions to
stockholders that include a return of capital, such portion of the distribution essentially constitutes a return of the stockholder’ s
investment. Although such return of capital may not be taxable, such distributions would generally decrease a stockholder’ s
basis in our common stock and may therefore increase such stockholder’ s tax liability for capital gains upon the future sale of
such stock. A return of capital distribution may cause a stockholder to recognize a capital gain from the sale of our common
stock even if the stockholder sells its shares for less than the original purchase price. There is significant uncertainty with
respect to legislation, regulation and government policy at the federal level, as well as the state and local levels. Recent
events, including the 2024 U. S. presidential election, have created a climate of heightened uncertainty and introduced
new and difficult- to- quantify macroeconomic and political risks with potentially far- reaching implications. The
presidential administration’ s changes to U. S. policy may impact, among other things, the U. S. and global economy,
international trade and relations, unemployment, immigration, corporate taxes, healthcare, the U. S. regulatory
environment, inflation and other areas. Although we cannot predict the impact, if any, of these changes to our business,
they could adversely affect our business, financial condition, operating results and cash flows. Until we know what policy
changes are made and how those changes impact our business and the business of our competitors over the long term, we
will not know if, overall we w1ll beneﬁt from them or be negatlvely affected by them. Global economic, political and
market conditions d P dit-ra may adversely affect our business, results of
operations and financial Condmon The culrent global hndncml market situation, as well as various social and political tensions
in the United States and around the world (including the current conflict in Ukraine and Russia and the Israel—Hamas-eonfhet
conflicts in the Middle East ) may contribute to increased market volatility, may have long- term effects on the United States
and worldwide financial markets and may cause economic uncertainties or deterioration in the U. S. and worldwide. For
example, concerns over the impaet-of United States’ debt ceiling and budget- deficit have driven downgrades by rating
agencies to the U. S. government’ s severeign-credit rating . Downgrades by rating agencies to the U. S. government’ s credit
rating or concerns about its pereetved-ereditworthiness-as-wel-aspotential-credit and deficit levels in general could cause
interest rates and borrowing costs to rise, which may negatively impact both the perception of credit risk associated with
our debt portfolio and our ability to access the debt markets on favorable terms. In addition, a decreased U. S.
government credit rating, any default by the U. S. government on its obligations, or any prolonged U. S. government
shutdowns— shutdown could create broader financial turmoil and uncertainty surreunding-transfers-, which may weigh
heavily on our financial performance and the value of pewer-our common stock. U. S. debt ceiling and budget deficit
concerns have increased the possibility of additional credit- rating downgrades and economic slowdowns or a recession
in the United States. In addition, deterioration in the economic conditions in the Eurozone and other regions or countries
globally and the resulting instability in global financial markets may pose a risk to our business. Financial markets have
been affected at times by a number of global macroeconomic events, including but not limited to the following: large
sovereign debts and fiscal deficits of several countries in Europe and in emerging markets jurisdictions, levels of non -
performing loans on the balance sheets of European banks, instability in the Chinese capital markets and global health
crises. Global market and economic disruptions have affected, and may in the future affect, the U. S. capital markets,
which could adversely affect our business, financial condition or results of operations. We cannot assure you that market
disruptions in Europe and other regions or countries, including the increased cost of funding for certain governments
and financial institutions, will not impact the global economy, and we cannot assure you that assistance packages will be
available, or, if available, be sufficient to stabilize countries and markets in Europe or other regions affected by a
financial crisis. To the extent uncertainty regarding any economic recovery in Europe or elsewhere negatively impacts
consumer confidence and consumer credit factors, our business, financial condition and results of operations could be
significantly and adversely affected. Moreover, there is a risk of both sector- specific and broad- based corrections and /
or downturns in the equity and credit markets. Any of the foregoing could have a significant impact on the markets in
which we operate and could have a material adverse impact on our business prospects and financial condition. Various
social and political circumstances in the U. S. and glebat-around the world that are outside our control may also
contribute to increased market volatility and economic uncertainties or deterioration in the U. S. and worldwide. Such




events, including trade tensions between the United States and China, other uncertainties regarding actual and potential
shifts in U. S. foreign investment, trade, economic and other policies with other countries, the ongoing war between
Russia and Ukraine and conflicts in the Middle East and health epidemics and pandemics, could adversely affect our
business, financial condition or results of operations. Additionally, following the 2024 U. S. election, legislation may be
adopted that could significantly affect the regulation of U. S. financial markets . Regulatory changes could result in
greater competition from banks and other lenders with which we compete for lending and other investment
opportunities. The United States may also potentially withdraw from or renegotiate various trade agreements and take
other actions that would change current trade policies of the United States. These market and economic disruptions could
negatively impact the operating results of our portfolio companies. This could, in turn, materially reduce our net asset
value and dividends and adversely affect our financial prospects and eonditions— condition . Sinee2616;severalEY
eountries-The ongoing invasion of Ukraine by Russia and related sanctions have faced-budget-increased global political
and economic uncertainty. Because Russia is a major exporter of oil and natural gas, the invasion and related economic
sanctions have reduced the supply, and increased the pr1ce, of energy, whlch has a materlal effect on 1nflatlon and may
continue to exacerbate ongoing supply chain issues y
of these-countries-and-other Eb-eountries-. There is also eeneern—abeut—naﬁenal-—level—suppert—fer—thc ongolng risk -Eure—&nd
the-accompanyingeoordinatiorrof retaliatory actions by Russia against ; y

and-Monetary Untenrmembercountries which have enacted —ln—addt&en—&re—ﬁseal—peheyef—ferergnﬂaﬁeﬂs-sanctlons sueh

including cyberattacks against financial and governmental institutions, which could result in business disruptions and
further economic turbulence. Although the Company &s-has no direct exposure to Russia and-China-or Ukraine , the
broader consequences of the invasion may have a severe-material adverse impact on the Company wetldwide-and-5-—S-
finanetal-markets—The UK s deeistonrtoteave-portfolio and the value of an investment in the Company. Moreover,
sanctions and export control laws and regulatlons are complex, frequently changlng, and i 1ncreasmg in number, and the

rlsks assoc1ated w1th our operatlons Bfe*rt—eeu-ld—lead—te-eal-ls—fer—smﬂ-laf&mllarly fefefeﬁelums— conflicts in other—- the

Europeanjurisdietions-Middle East , including which-eould-eause-inereased-ceonomie-volatilityin-the Eurepean-conflict
between Israel and Hamas, global-matrkets—Thismid—totong—termtneertatnty-could have adverse-effeets-a negative impact

on the economy generalty-and business activity globally, and therefore could adversely impact the performance of our
investments. The severity and duration of any such conflict and its future impact on global economic and market
conditions (including, for example, oil prices and / or the shipping industry) are impossible to predict, and as a result,
present material uncertainty and risk with respect to us, the performance of our investments and operations, and our
ability to earmrattraetivereturnis-achieve our investment objectives . Similar risks exist to the extent fn-particular,eurreney
volatility-eould-mean-that any portfolio companies, service providers, vendors out— or returns-certain other parties have
material operations or assets in the Middle East or the immediate surrounding are-areas . The Adviser’ s financial
condition may be adversely affected by marketmovements-a significant general economic downturn and it may be subject
to legal regulatory, reputatlonal and other unforeseen risks that eould have a materlal adverse effect on make—rt—mere

-Peund—&nd+eﬁ-he—Eﬂre—&ga-rnst—et-her———theAdv1ser Frefetes i 5 fs dowiteradin
severeignereditrating-businesses and operations (including those of the Company) A recession , slowdown and / or
sustained downturn in the global economy (or any particular segment thereof) could alse-have amra pronounced impact on
the Company and could adversely affect the Company’ s profitability, impede the ability of the Company and / or the
Company’ s portfolio companies to perfermanee----- perform under or refinance their existing obligations and impair the
Company’ s ability to effectively deploy its capital or realize its investments on favorable terms. Any of the foregoing
events could result in substantlal or total losses to the Company in respect of certain investments made—rn—t-he—U—l%ef

w 111 llkely be sueeessful—exacerbated by the presence of leverage in detngse-a portfollo company’ s capltal structure W
and our portfolio companies may maintain cash balances at financial institutions that exceed federally insured limits and may
otherwise be materially affected by adverse developments affecting the financial services industry, such as actual events or
concerns involving liquidity, defaults or non- performance by financial institutions or transactional counterparties. Our cash is
held in accounts at U. S. banking institutions. Cash held by us and our portfolio companies in non- interest- bearing and interest-
bearing operating accounts may exceed the Federal Deposit Insurance Corporation insurance limits. If such banking institutions

were to fail, we or our portfolio companies could lose all or a portion of those amounts held in excess of such insurance
limitations. In addition, actual events involving limited liquidity, defaults, non- performance or other adverse developments that

affect financial institutions, transactional counterparties or other companies in the financial services industry or the financial
services industry generally, or concerns or rumors about any events of these kinds or other similar risks, have in the past and
may in the future lead to market- wide liquidity problems, which could adversely affect our and our portfolio eompames
business, financial condition, results of operations, or prospects. Although we assess our portfolio companies’ banking
relationships as necessary or appropriate, our and our portfolio companies’ access to funding sources and other credit
arrangements in amounts adequate to finance or capitalize our or our portfolio companies’ respective current and projected
future business operations could be significantly impaired by factors that affect us or our portfolio companies, the financial



institutions with which we or our portfolio companies have arrangements directly, or the financial services industry or economy
in general. These factors could include, among others, events such as liquidity constraints or failures, the ability to perform
obligations under various types of financial, credit or liquidity agreements or arrangements, disruptions or instability in the
financial services industry or financial markets, or concerns or negative expectations about the prospects for companies in the
financial services industry. These factors could involve financial institutions or financial services industry companies with which
we or our portfolio companies have financial or business relationships, but could also include factors involving financial
markets or the financial services industry generally. In addition, investor concerns regarding the U. S. or international financial
systems could result in less favorable commercial financing terms, including higher interest rates or costs and tighter financial
and operating covenants, or systemlc limitations on access to credit and liquidity sources, thereby making it more difficult for us

or our portfoho companles to acqulre ﬁnancmg on acceptable terms or at all :Phe—eﬁgﬂ-}ﬂg—m’v‘asmﬁ—eﬂékf&me—by—l%usswmay

asseet&ted—wrt-h—etﬁepef&t-teﬂs—Changes to Unlted States tarlff and import / export regulatlons may have a negatlve effect on our
portfolio companies. There have been significant changes to United States trade policies, treaties and tariffs, and in the future
there may be additional significant changes. These and any future developments, and continued uncertainty surrounding trade
policies, treaties and tariffs, may have a material adverse effect on global economic conditions , inflation and the stability of
global financial markets, and may significantly reduce global trade and, in particular, trade between the impacted nations and
the United States. Any of these factors could depress economic activity and restrict our portfolio companies’ access to suppliers
or customers , increase their supply- chain costs and expenses and could have material adverse effects on our business,
financial condition and results of operations. Economic sanction laws in the United States and other jurisdictions may prohibit
us or our affiliates from transacting with certain countries, individuals and companies. In the United States, the U. S. Department
of the Treasury’ s Office of Foreign Assets Control administers and enforces laws, executive orders and regulations establishing
U. S. economic and trade sanctions, which prohibit, among other things, transactions with, and the provision of services to,
certain non- U. S. countries, territories, entities and individuals. These types of sanctions may significantly restrict or completely
prohibit investment activities in certain jurisdictions, and if we, our portfolio companies or other issuers in which we invest were
to violate any such laws or regulations, we may face significant legal and monetary penalties. The Foreign Corrupt Practices
Act, or FCPA, and other anti- corruption laws and regulations, as well as anti- boycott regulations, may also apply to and restrict
our activities, our portfolio companies and other issuers of our investments. If an issuer or we were to violate any such laws or
regulations, such issuer or we may face significant legal and monetary penalties. The U. S. government has indicated that it is
particularly focused on FCPA enforcement, which may increase the risk that an issuer or we become the subject of such actual
or threatened enforcement. In addition, certain commentators have suggested that private investment firms and the funds that
they manage may face increased scrutiny and / or liability with respect to the activities of their underlying portfolio companies.
As such, a violation of the FCPA or other applicable regulations by us or an issuer of our portfolio investments could have a
material adverse effect on us. We are committed to complying with the FCPA and other anti- corruption laws and regulations, as
well as anti- boycott regulations, to which it is subject. As a result, we may be adversely affected because of its unwillingness to
enter into transactions that violate any such laws or regulations.



