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Item 1.01.  Entry into a Material Definitive Agreement.

 
On November 3, 2021, New Mountain Finance Corporation (the “Company”) entered into an equity distribution agreement (the “Distribution Agreement”) with B.

Riley Securities, Inc. and Raymond James & Associates, Inc. (collectively, the “ Agents”). Under the Distribution Agreement, the Company may, but has no obligation to, issue
and sell up to $250,000,000 in aggregate amount of shares of its common stock, par value $0.01 per share (the “Shares”), from time to time through the Agents, or to them, as
principal for their own account. The Company intends to use substantially all of the net proceeds from this “at-the-market” offering to make investments in portfolio companies
in accordance with its investment objective and strategies, and may also use a portion of the net proceeds for other general corporate purposes, including to temporarily repay
indebtedness (which will be subject to reborrowing), and other working capital requirements.
 

Sales of the Shares, if any, will be made under the prospectus supplement, dated November 3, 2021 (the “Prospectus Supplement”), as may be supplemented from time
to time, and the accompanying prospectus, dated May 21, 2020 (together with the Prospectus Supplement, including any documents incorporated or deemed to be incorporated
by reference therein, the “Prospectus”) by any method that is deemed to be an “at-the-market” offering as defined in Rule 415 under the Securities Act of 1933, as amended,
including sales made directly on the NASDAQ Global Select Market or sales made to or through a market maker other than on an exchange, at market prices prevailing at the
time of sale, at prices related to prevailing market prices or at other negotiated prices.
 

The Agents are not required to sell any specific number or dollar amount of common stock, but will use commercially reasonable efforts consistent with their sales and
trading practices to sell the Shares. The Agents will receive a commission from the Company equal to up to 2.0% of the gross sales price of any Shares sold through the Agents
under the Distribution Agreement and reimbursement of certain expenses. The Distribution Agreement contains customary representations, warranties and agreements of the
Company, indemnification rights and obligations of the parties and termination provisions.
 

Further details regarding the Distribution Agreement and the “at-the-market” offering are set forth in the Prospectus filed by the Company with the Securities and
Exchange Commission (the “SEC”) on November 3, 2021.
 

The foregoing description of the Distribution Agreement is not complete and is qualified in its entirety by reference to the full text of the Distribution Agreement, a
copy of which is attached hereto as Exhibit 10.1 and is incorporated herein by reference. A copy of the opinion of Eversheds Sutherland (US) LLP relating to the legality of the
issuance and sale of the Shares pursuant to the Prospectus is attached as Exhibit 5.1 hereto.



 
The Shares, if any, will be issued pursuant to the Company’s shelf registration statement on Form N-2 (File No. 333-238554), the prospectus, dated May 21, 2020,

contained therein, and the Prospectus Supplement.
 

This Current Report on Form 8-K shall not constitute an offer to sell or a solicitation of an offer to buy any securities, nor shall there be any sale of these securities in
any state or jurisdiction in which such an offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such state or other
jurisdiction.
 
Item 2.02. Results of Operations and Financial Condition
 

On November 3, 2021, New Mountain Finance Corporation (“NMFC”) issued a press release announcing financial results for its quarter-ended September 30, 2021.
The press release is included as Exhibit 99.1 and incorporated herein by reference.
 

The information disclosed under this Item 2.02, including Exhibit 99.1 hereto, is being furnished and shall not be deemed “filed” for purposes of Section 18 of the
Securities Exchange Act of 1934, as amended, or otherwise subject to the liabilities of that section. The information provided herein shall not be deemed incorporated by
reference into any filing made under the Securities Act of 1933, as amended, except as expressly set forth by specific reference in such filing.
 
Item 7.01. Regulation FD Disclosure
 

On November 3, 2021, NMFC issued a press release, included herewith as Exhibit 99.1, announcing the declaration of a third quarter 2021 distribution of $0.30 per
share, payable on December 30, 2021 to holders of record as of December 16, 2021. Additionally, on November 3, 2021, NMFC made available on its website,
http://www.newmountainfinance.com, a supplemental investor presentation with respect to the earnings release.
 

The information disclosed under this Item 7.01, including Exhibit 99.1 hereto, is being furnished and shall not be deemed “filed” for purposes of Section 18 of the
Securities Exchange Act of 1934, as amended, or otherwise subject to the liabilities of that section. The information provided herein shall not be deemed incorporated by
reference into any filing made under the Securities Act of 1933, as amended, except as expressly set forth by specific reference in such filing.
 

 

 

 
Item 9.01. Financial Statements and Exhibits.
 
d) Exhibits.
 

Exhibit
Number  Description

  
5.1  Opinion of Eversheds Sutherland (US) LLP
10.1

 
 Equity Distribution Agreement, dated November 3, 2021, by among New Mountain Finance Corporation, New Mountain Finance Advisers BDC, L.L.C., and
New Mountain Finance Administration, L.L.C., on the one hand, and B. Riley Securities, Inc. and Raymond James, Inc. & Associates, on the other hand

23.1  Consent of Eversheds Sutherland (US) LLP (contained in Exhibit 5.1 hereto)
99.1  Press Release, dated November 3, 2021
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Exhibit 5.1

 
 
Eversheds Sutherland (US) LLP
700 Sixth Street, NW, Suite 700
Washington, DC 20001-3980

 
November 3, 2021

 
New Mountain Finance Corporation 
787 Seventh Avenue, 48th Floor 
New York, NY 10019
 
Ladies and Gentlemen:
 

We have acted as counsel to New Mountain Finance Corporation, a Delaware corporation (the “Company”), in connection with the preparation and filing of a
registration statement on Form N-2 (File No. 333-238554) (the “Registration Statement”) filed by the Company with the Securities and Exchange Commission (the
“Commission”) under the Securities Act of 1933, as amended (the “Securities Act”), which Registration Statement became effective upon its filing on May 21, 2020 pursuant to
rule 462(e) under the Securities Act, relating to the public offering of securities of the Company that may be offered by the Company from time to time as set forth in the
prospectus dated May 21, 2020, which forms a part of the Registration Statement (the “Prospectus”), and as may be set forth from time to time in one or more supplements to
the Prospectus.
 

This opinion letter is rendered in connection with the issuance and sale from time to time, of shares of the Company’s common stock, par value $0.01 per share
(the “Shares”), having an aggregate offering price of up to $250,000,000, as described in the prospectus supplement, dated as of November 3, 2021, filed with the Commission
pursuant to Rule 424 under the Securities Act (the “Prospectus Supplement”). The Shares are to be sold by the Company pursuant to the at-the-market Equity Distribution
Agreement, dated as of November 3, 2021, by and among the Company, New Mountain Finance Advisers BDC, L.L.C., and New Mountain Finance Administration, L.L.C., on
the one hand, and B. Riley Securities, Inc. and Raymond James & Associates, on the other hand (the “Distribution Agreement”).
 

As counsel to the Company, we have participated in the preparation of the Registration Statement and the Prospectus Supplement, and have examined the originals or
copies, certified or otherwise identified to our satisfaction as being true copies, of the following:
 

(i)           The Amended and Restated Certificate of Incorporation of the Company, as amended by the (a) Certificate of Change of Registered Agent and/or Registered
Office thereto and (b) Certificate of Amendment to the Amended and Restated Certificate of Incorporation of the Company, certified as of a recent date by the
Delaware Secretary of State;

 
(ii)           The Amended and Restated Bylaws of the Company, certified as of the date hereof by an officer of the Company;

 
(iii)          A Certificate of Good Standing with respect to the Company issued by the Delaware Secretary of State as of a recent date;

 
(iv) The Distribution Agreement; and

 
Eversheds Sutherland (US) LLP is part of a global legal practice, operating through various separate and distinct legal entities, under Eversheds Sutherland.  For a full description
of the structure and a list of offices, please visit www.eversheds-sutherland.com.
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(v) The resolutions of the board of directors of the Company, or a duly authorized committee thereof, relating to, among other things, (a) the authorization and

approval of the preparation and filing of the Registration Statement and the Prospectus Supplement; (b) the authorization of the issuance, offer and sale of the
Shares pursuant to the Registration Statement; and (c) the authorization of the execution and delivery of the Distribution Agreement, certified as of the date
hereof by an officer of the Company.

 
With respect to such examination and our opinion expressed herein, we have assumed, without any independent investigation or verification, (i) the genuineness of all

signatures on all documents submitted to us for examination, (ii) the legal capacity of all natural persons, (iii) the authenticity of all documents submitted to us as originals,
(iv) the conformity to original documents of all documents submitted to us as conformed or reproduced copies and the authenticity of the originals of such copied documents,
(v) that all certificates issued by public officials have been properly issued and (vi) the accuracy and completeness of all corporate records made available to us by the Company.
 

As to certain matters of fact relevant to the opinion in this opinion letter, we have relied upon certificates of officers of the Company and on the representations,
warranties and covenants of the Company set forth in the Distribution Agreement. We have also relied on certificates of public officials (which we have assumed remain
accurate as of the date of this opinion). We have not independently established the facts, or in the case of certificates of public officials, the other statements, so relied upon.
 

The opinion set forth below is limited to the effect of the Delaware General Corporation Law, in effect as of the date hereof, and we express no opinion as to the
applicability or effect of any other laws of such jurisdiction or the laws of any other jurisdictions.  Without limiting the preceding sentence, we express no opinion as to any state
securities or broker-dealer laws or regulations thereunder relating to the offer, issuance and sale of the Shares. This opinion letter has been prepared, and should be interpreted,
in accordance with customary practice followed in the preparation of opinion letters by lawyers who regularly give, and such customary practice followed by lawyers who on
behalf of their clients regularly advise opinion recipients regarding, opinion letters of this kind.
 

On the basis of and subject to the foregoing, and in reliance thereon, and subject to the limitations and qualifications set forth in this opinion letter, we are of the
opinion that the Shares have been duly authorized and, when issued and delivered against payment therefor in accordance with the terms of the Distribution Agreement, will be
validly issued, fully paid and non-assessable.
 

The opinion expressed in this opinion letter is (i) strictly limited to the matters stated in this opinion letter, and without limiting the foregoing, no other opinions are to
be inferred and (ii) only as of the date of this opinion letter, and we are under no obligation, and do not undertake, to advise the Company or any other person or entity either of
any change of law or fact that occurs, or of any fact that comes to our attention, after the date of this opinion letter, even though such change or such fact may affect the legal
analysis or a legal conclusion in this opinion letter.
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We hereby consent to the filing of this opinion letter as an exhibit to the Company’s Current Report on Form 8-K filed with the Commission for incorporation by

reference in the Registration Statement and to the reference to our firm in the “Legal Matters” section in the Registration Statement. We do not admit by giving this consent that
we are in the category of persons whose consent is required under Section 7 of the Securities Act.
 
 Respectfully submitted,
  
 /s/ Eversheds Sutherland (US) LLP
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Up to $250,000,000

 
Shares of Common Stock

 
(par value $0.01 per share)

 
EQUITY DISTRIBUTION AGREEMENT

 
November 3, 2021

 
B. Riley Securities, Inc. 
200 Vesey Street 25th Floor
New York, New York 10281
 
Raymond James & Associates, Inc. 
880 Carillon Parkway 
St. Petersburg, Florida 33716 
Ladies and Gentlemen:
 

New Mountain Finance Corporation, a Delaware corporation (the “Company”), confirms its agreement (this “Agreement”) with B. Riley Securities, Inc. and Raymond
James & Associates, Inc. (each a “Manager” and collectively, the “Managers”), as follows:
 

SECTION 1.         Description of Securities. The Company proposes to issue and sell through or to one or more of the Managers, as sales agent and/or principal, in an
aggregate offering price of up to $250,000,000 (the “Maximum Amount”), the Company’s common stock, par value $0.01 per share (the “Stock”), on the terms set forth in
Section 4 of this Agreement. The shares of Stock to be sold through or to the Managers pursuant hereto or pursuant to a Terms Agreement (as defined below) are referred to
herein as the “Shares.”
 

The Company agrees that whenever it determines to sell the Shares directly to a Manager as principal, it will enter into a separate agreement (each, a “Terms
Agreement) in substantially the form of Annex I hereto, relating to such sale in accordance with Section 4 of this Agreement.
 

The aggregate number of Shares that may be sold pursuant to this Agreement and any Terms Agreement shall not exceed the Maximum Amount.
 

On May 19, 2011, the Company filed a Form N-54A Notification of Election to be Subject to Sections 55 through 65 of the Investment Company Act of 1940 (File
No. 814-00832) (the “Notification of Election”) with the Securities and Exchange Commission (the “Commission”) under the Investment Company Act of 1940, as amended,
and the rules and regulations thereunder (collectively, the “Investment Company Act”), pursuant to which the Company elected to be regulated as a business development
company (“BDC”).
 

The Company has elected to be treated, and intends to qualify annually, as a regulated investment company (“RIC”) (within the meaning of Section 851(a) of the
Internal Revenue Code of 1986, as amended (the “Code”)), commencing with its taxable year ending on December 31, 2011.
 

 

 

 
The Company has entered into an investment advisory and management agreement, dated as of May 8, 2014, as amended by Amendment No. 1 thereto on

November 1, 2021 (the “Investment Management Agreement”), with New Mountain Finance Advisers BDC, L.L.C., a Delaware limited liability company (the “Adviser”),
which has registered as an investment adviser under the Investment Advisers Act of 1940, as amended, and the rules and regulations thereunder (the “Advisers Act”).
 

The Company has entered into a Second Amended and Restated Administration Agreement, dated as of May 5, 2015 (the “Administration Agreement”), with New
Mountain Finance Administration, L.L.C., a Delaware limited liability company (the “Administrator”).
 

The Company has entered into a trademark license agreement, dated as of May 19, 2011, as amended by Amendment No. 1, dated November 8, 2011 (the “License
Agreement”), with New Mountain Capital, L.L.C., a Delaware limited liability company (“New Mountain”).
 

The Company has entered into a custody agreement with U.S. Bank National Association, dated March 31, 2014 (the “Custody Agreement”).
 

The Company entered into the Second Amended and Restated Limited Liability Company of New Mountain Finance Holdings, L.L.C. (“NMFH LLC”), dated May 8,
2014 (the “NMFH LLC Agreement”).
 

For purposes of this Agreement, the Investment Management Agreement, the Administration Agreement, the License Agreement, the Custody Agreement and the
NMFH LLC Agreement are collectively referred to as the “Company Agreements.”
 

As used herein, “Registration Statement” shall mean the registration statement referred to in Section 2(a) below, including all exhibits, financial statements and
schedules thereto and all documents incorporated or deemed to be incorporated therein by reference pursuant to the Small Business Credit Availability Act (the “ SBCAA”) or
the rules of the Commission promulgated thereunder or otherwise, and any prospectus supplement relating to the Shares that is filed with the Commission pursuant to Rule 424
under the Securities Act of 1933, as amended (collectively with the rules and regulations of the Commission thereunder, the “1933 Act”), or such other 1933 Act rule as may be
applicable to the Company, and deemed part of such registration statement pursuant to Rule 430B or Rule 430C under the 1933 Act, as amended on each Effective Date (as
defined below) and, in the event any post-effective amendment thereto becomes effective, shall also mean such registration statement as so amended, and shall also mean any
new registration statement or post-effective amendment as may have been filed pursuant to Section 5(e) of this Agreement. “Effective Date” shall mean each date and time that
the Registration Statement, any post-effective amendment or amendments thereto became or become effective. “Basic Prospectus” shall mean the prospectus referred to in
Section 2(a) below contained in the Registration Statement at the Effective Date. “Prospectus” shall mean any Prospectus Supplement filed with the Commission pursuant to
Rule 424 under the 1933 Act, or such other 1933 Act rule as may be applicable to the Company, relating to the Shares, including documents incorporated or deemed to be
incorporated therein by reference pursuant to the SBCAA or the rules of the Commission promulgated thereunder or otherwise, together with the Basic Prospectus.
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All references in this Agreement to financial statements and schedules and other information which is “contained,” “included” or “stated” in, or “a part of”, the

Registration Statement or the Prospectus (and all other references of like import) shall be deemed to mean and include all such financial statements and schedules and other
information which is or is deemed to be incorporated by reference in or otherwise deemed under the SBCAA or the rules of the Commission promulgated thereunder or
otherwise to be a part of or included in the Registration Statement or the Prospectus, as the case may be, as of any specified date; and all references in this Agreement to
amendments or supplements to the Registration Statement or the Prospectus, including those made pursuant to Rule 424 under the 1933 Act or such other 1933 Act rule as may
be applicable to the Company, shall be deemed to mean and include, without limitation, the filing of any document under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”) which is or is deemed to be incorporated by reference in or otherwise deemed under the SBCAA or the rules of the Commission promulgated thereunder or
otherwise to be a part of or included in the Registration Statement or the Prospectus, as the case may be, as of any specified date.
 

SECTION 2.         Representations and Warranties of the Company. The Company represents and warrants to and agrees with each Manager, and the Adviser and the
Administrator, jointly and severally, represent and warrant to and agree with each Manager, that:
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(a)            Compliance with Registration Requirements. The Company has prepared and filed with the Commission a registration statement (File No. 333-

238554) on Form N-2, including a related basic prospectus, for registration under the 1933 Act of the offering and sale of the Shares (the “Registration Statement”). Such
Registration Statement, including any post-effective amendments thereto filed prior to the date and time that this Agreement is executed and delivered by the parties hereto (the
“Execution Time”), became effective immediately upon its filing with the Commission, and no stop order suspending the effectiveness of the Registration Statement has been
issued, and no proceedings for any such purpose, have been instituted or are pending or, to the knowledge of the Company, have been threatened by the Commission, and any
request on the part of the Commission for additional information with respect thereto has been complied with. The Company may have filed, as part of an amendment to the
Registration Statement or pursuant to Rule 424 under the 1933 Act or such other 1933 Act rule as may be applicable to the Company, one or more amendments thereto, each of
which has previously been furnished to you. The Company will file with the Commission one or more prospectus supplements (collectively, the “Prospectus Supplement”)
related to the Shares in accordance with Rule 424 under the 1933 Act, or such other 1933 Act rule as may be applicable to the Company, including all documents incorporated
or deemed to be incorporated therein by reference pursuant to the SBCAA or the rules of the Commission promulgated thereunder or otherwise. As filed, such Prospectus
Supplement, together with the Basic Prospectus, shall contain all information required by the 1933 Act and the Investment Company Act and, except to the extent the Managers
shall agree in writing to a modification, shall be in all substantive respects in the form furnished to you prior to the Execution Time or prior to any such time this representation
is repeated or deemed to be made. The Registration Statement, at the Execution Time, as of the time of each sale of Shares pursuant to this Agreement (each, a “Time of Sale”),
at each Settlement Date (as defined in Section 4(a)(vi) hereof), and at all times during which a prospectus is required by the 1933 Act to be delivered in connection with any sale
of Shares, meets or will meet the requirements set forth in Rule 415(a)(1)(x) under the 1933 Act. On the Effective Date, the Registration Statement did, and when the Prospectus
is first filed in accordance with Rule 424 under the 1933 Act, as of the date that it is filed with the Commission, the date of the Prospectus Supplement, as of each Time of Sale,
at each Settlement Date, and at all times during which a prospectus is required by the 1933 Act to be delivered in connection with any sale of Shares, the Prospectus (and any
supplements thereto) will, comply in all material respects with the applicable requirements of the 1933 Act and the Investment Company Act ; on the Effective Date, at the
Execution Time and, as amended or supplemented, as of each Time of Sale, at each Settlement Date and at all times during which a prospectus is required by the 1933 Act to be
delivered in connection with any sale of Shares, the Registration Statement did not and will not contain any untrue statement of a material fact or omit to state any material fact
required to be stated therein or necessary in order to make the statements therein not misleading; and at no time during the period that begins on the date of the Prospectus
Supplement and ends at the later of each Settlement Date and the end of the period during which a prospectus is required by the 1933 Act to be delivered in connection with any
sale of Shares did or will the Prospectus, as then amended or supplemented, include any untrue statement of a material fact or omit to state any material fact necessary in order
to make the statements therein, in the light of the circumstances under which they were made, not misleading; provided, however, that the Company makes no representations or
warranties as to the information contained in or omitted from the Registration Statement, or the Prospectus (or any supplement thereto), in reliance upon and in conformity with
information furnished in writing to the Company by or on behalf of the Managers specifically for inclusion in the Registration Statement or the Prospectus (or any supplement
thereto), it being understood and agreed that the only such information furnished by the Managers consists of the third sentence of the last paragraph under the heading “Plan of
Distribution” in the Prospectus. The Commission has not issued any order preventing or suspending the use of the Prospectus.
 

(b)            Expense Summary. The information set forth in the Prospectus under the caption “Fees and Expenses” has been prepared in accordance with the
requirements of Form N-2 and to the extent estimated or projected, such estimates or projections are believed to be reasonably based.
 

(c)            Since the respective dates as of which information is given in the Registration Statement and the Prospectus, there has not been any change in the
capital stock or long-term debt of the Company or any material adverse change, or any development involving a prospective material adverse change, in or affecting the general
affairs, management, financial position, stockholders’ equity or results of operations of the Company (any such change or development is hereinafter referred to as a “Material
Adverse Change”), otherwise than as set forth or contemplated in the Prospectus.
 

(d)            The Company has good and marketable title in fee simple to, or has valid rights to lease or otherwise use, all material real property and good and
marketable title to all material personal property owned by it free and clear of all liens, encumbrances and defects except (i) such liens, encumbrances or defects as are described
in the Prospectus or (ii) such as would not, individually or in the aggregate, reasonably be expected to result in a Material Adverse Change; the Company owns, leases or has
access to all material properties and other assets that are necessary to the conduct of its business as described in the Registration Statement and the Prospectus.
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(e)            The Company has been duly incorporated and is validly existing as a corporation in good standing under the laws of the State of Delaware, with

power and authority to own its properties and conduct its business as described in the Prospectus and to enter into and perform its obligations under this Agreement and each of
the Company Agreements, and has been duly qualified as a foreign corporation for the transaction of business and is in good standing under the laws of each other jurisdiction in
which it owns or leases properties or conducts any business so as to require such qualification, except where the failure to be so qualified in any such jurisdiction would not,
individually or in the aggregate, reasonably be expected to result in a Material Adverse Change.
 

(f)             The Company has an authorized capitalization as set forth in the Prospectus; all of the issued shares of capital stock of the Company have been
duly and validly authorized and issued and are fully paid and non-assessable and conform in all material respects to the description of the Stock contained in the Prospectus.
 

(g)            The Shares to be issued and sold pursuant to this Agreement have been duly and validly authorized for issuance and sale to the Managers, and,
when issued and delivered by the Company against payment therefor as provided herein, will be duly and validly issued and fully paid and non-assessable and will conform in
all material respects to the description of the Stock contained in the Prospectus and the offer and sale of the Shares as contemplated hereby has been duly approved by all
necessary corporate action; no holder of Shares will be subject to personal liability by reason of being such a holder; and, except as otherwise set forth in the Prospectus, the
issuance of the Shares is not subject to any pre-emptive, co-sale right, rights of first refusal or other similar rights of any security holder of the Company or any other person.
 

(h)            The Company does not own, directly or indirectly, any shares of stock, membership interests or any other equity or long-term debt securities of any
corporation or other entity other than (ii) the corporations or other entities (a) listed in the Consolidated Schedule of Investments as of September 30, 2021 in the Company’s
Quarterly Report on Form 10-Q for the period ended September 30, 2021, incorporated by reference into the Registration Statement and Prospectus and (b) that the Company



acquired since September 30, 2021 and that will be listed in the Company’s Consolidated Schedule of Investments as of December 31, 2021 (each a “Portfolio Company” and
collectively, the “Portfolio Companies”) and (ii) the subsidiaries described in Section 2(oo) in this Agreement. Other than the Company’s investment in UniTek Global
Services, Inc., NM APP CANADA CORP., NM APP US LLC, NM CLFX LP, NM DRVT LLC, NM JRA LLC, NM GLCR LP, NM KRLN LLC, NM NL Holdings, L.P.,
Edmentum, Inc., NM GP Holdco LLC, National HME, Inc., NHME Holdings Corp., NMFC Senior Loan Program III LLC, NMFC Senior Loan Program IV LLC, New
Benevis Topco LLC, New Benevis Holdco, Inc., New Permian Holdco, Inc., New Permian Holdco, L.L.C., and NM YI LLC the Company does not control (as such term is
defined in Section 2(a)(9) of the Investment Company Act) any of the Portfolio Companies.
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(i)             This Agreement has been duly authorized, executed and delivered by the Company; each of the Company Agreements has been duly authorized,

executed and delivered by the Company, and constitute valid, binding and enforceable agreements of the Company, subject, as to enforcement, to applicable bankruptcy,
reorganization, insolvency, moratorium or other laws affecting creditors’ rights generally; and the Investment Management Agreement has been approved by the Company’s
board of directors and shareholders in accordance with Section 15 of the Investment Company Act and contains the applicable provisions required by Section 205 of the
Advisers Act and Section 15 of the Investment Company Act.
 

(j)             None of the execution, delivery and performance of this Agreement or any of the Company Agreements, or the consummation of the transactions
contemplated hereby and thereby, will (i) conflict with or result in a breach or violation of any of the terms or provisions of, or constitute a default under, any indenture,
mortgage, deed of trust, loan agreement or other agreement or instrument to which the Company is a party or by which the Company is bound or to which any of its properties
or assets are subject, (ii) result in any violation of the provisions of the certificate of incorporation or the bylaws of the Company or (iii) result in a violation of any statute or any
order, rule or regulation of any court or governmental agency or body having jurisdiction over the Company or any of its properties after giving effect to any consents,
approvals, authorizations, orders, registrations, qualifications and waivers as have been obtained or made as of the date of this Agreement, except, with respect to clause (i), to
the extent that any such conflict, breach or violation would not reasonably be expected to result in a Material Adverse Change; and no consent, approval, authorization, order,
registration or qualification of or with any such court or governmental agency or body is required for the execution, delivery or performance of any of this Agreement or the
Company Agreements, or the consummation of the transactions contemplated hereby and thereby, except the registration under the 1933 Act of the Shares, such consents,
approvals, authorizations, orders, registrations or qualifications as may be required under state securities or Blue Sky laws in connection with the purchase and distribution of
the Shares by the Managers and such consents, approvals, authorization, orders, registrations or qualifications which have been obtained or effected.
 

(k)            The Company is not (i) in violation of its organizational documents, including its certificate of incorporation and bylaws, or (ii) in default in the
performance or observance of any obligation, agreement, covenant or condition contained in any indenture, mortgage, deed of trust, loan agreement, lease or other agreement or
instrument to which it is a party or by which it or any of its properties may be bound, except, with respect to clause (ii), to the extent that any such default would not reasonably
be expected to result in a Material Adverse Change.
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(l)             The statements set forth in the Registration Statement and the Prospectus under the caption “Description of Capital Stock,” insofar as they purport

to constitute a summary of the terms of the Stock, and under the captions “Operating and Regulatory Environment,” “Taxation as a Regulated Investment Company,” “Failure
to Qualify as a Regulated Investment Company,” “SBA Regulation,” “Investment Management Agreement,” “Payment of Expenses,” “Board Consideration of Investment
Management Agreement,” “Qualifying Assets,” “Significant Managerial Assistance to Portfolio Companies,” “Temporary Investments,” “Repurchase Agreements,” “Senior
Securities,” “Code of Ethics,” Compliance Policies and Procedures,” “Proxy Voting Policies and Procedures,” and “Sarbanes-Oxley Act of 2002 in “Item 1 — Business” in the
Company’s Annual Report on Form 10-K for the year ended December 31, 2020 incorporated by reference in the Registration Statement and Prospectus and under the caption
“Related Parties” in “Item 7—Management's Discussion and Analysis of Financial Condition and Results of Operations” in the Company’s Annual Report on Form 10-K for the
year ended December 31, 2020 incorporated by reference in the Registration Statement and Prospectus and under the caption “Regulation” in the Prospectus, insofar as they
purport to describe the provisions of the laws and documents referred to therein, are accurate, complete and fair summaries in all material respects; the statements set forth in the
Prospectus under the caption “Certain U.S. Federal Income Tax Considerations” insofar as they purport to summarize certain provisions of the United States federal income tax
law and regulations, or legal conclusions with respect thereto, fairly present such laws and regulations and are accurate summaries in all material respects.
 

(m)           The Company is not and, after giving effect to the offering and sale of the Shares and the application of the proceeds thereof, will not be required to
register as an “investment company,” as such term is used in the Investment Company Act.
 

(n)            Other than as set forth in the Prospectus, there are no legal or governmental proceedings pending to which the Company is a party or of which any
property of the Company is the subject which, would, individually or in the aggregate, reasonably be expected to result in a Material Adverse Change; and, to the Company’s
knowledge, no such proceedings are threatened or contemplated by governmental authorities or threatened by others.
 

(o)            The Company has duly elected to be regulated by the Commission as a BDC under the Investment Company Act, and no order of suspension or
revocation has been issued or proceedings therefor initiated or, to the knowledge of the Company, threatened by the Commission. Such election is effective and has not been
withdrawn and the provisions of the Company’s amended and restated certificate of incorporation and amended and restated bylaws, and compliance by the Company with the
investment objectives, policies and restrictions described in the Prospectus will not conflict with the provisions of the Investment Company Act applicable to the Company.
 

(p)            Deloitte & Touche LLP, who has certified certain financial statements of the Company, is an independent registered public accounting firm as
required by the 1933 Act and the rules and regulations of the Commission thereunder;
 

(q)            The financial statements, together with the related notes, incorporated by reference in the Registration Statement and the Prospectus, present fairly,
in all material respects, the financial position of the Company at the dates indicated and the statement of operations, changes in net assets, cash flows and financial highlights of
the Company for the periods specified; said financial statements have been prepared in conformity with U.S. generally accepted accounting principles (“GAAP”) applied on a
consistent basis throughout the periods involved. The selected financial data included in the Prospectus present fairly the information shown therein and was compiled on a basis
consistent with that of the audited financial statements included in the Prospectus.
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(r)             The Company maintains a system of internal accounting and other controls sufficient to provide reasonable assurances that (A) transactions are

executed in accordance with management’s general or specific authorization and with the investment objectives, policies and restrictions of the Company and the applicable
requirements of the Investment Company Act and the Code; (B) transactions are recorded as necessary to permit preparation of financial statements in conformity with GAAP,
to maintain accountability for assets and to maintain material compliance with the books and records requirements under the Investment Company Act; (C) access to assets is



permitted only in accordance with management’s general or specific authorization; and (D) the recorded accountability for assets is compared with the existing assets at
reasonable intervals and appropriate action is taken with respect to any differences. There has been (1) no material weakness (whether or not remediated) in the Company’s
internal control over financial reporting (as such term is defined in Rule 13a-15 and 15d-15 of the Exchange Act); (2) no change in the Company’s internal control over financial
reporting that has materially negatively affected, or is reasonably likely to materially negatively affect, the Company’s internal control over financial reporting; and (3) no
failure on the part of the Company and any of its directors or officers, in their capacities as such, to comply with any provision of the Sarbanes-Oxley Act of 2002 and the
rules and regulations promulgated in connection therewith to the extent applicable to the Company.
 

(s)            The Company has established and maintains disclosure controls and procedures (as such term is defined in Rule 13a-15 and 15d-15 under the
Exchange Act) that comply with the requirements of the Exchange Act; such disclosure controls and procedures are designed to ensure that material information relating to the
Company, including material information pertaining to the operations and assets managed by the Adviser, is made known to the Company’s principal executive officer and
principal financial officer by others within the Company and the Adviser, and such disclosure controls and procedures are effective to perform the functions for which they were
established.
 

(t)             The terms of the Investment Management Agreement comply in all material respects with the applicable provisions of the Investment Company Act
and the Advisers Act.
 

(u)            Except as set forth in the Prospectus, (i) there are no agreements requiring the registration under the 1933 Act of, and (ii) there are no options,
warrants or other rights to purchase any shares of, or exchange any securities for shares of, the Company’s capital stock.
 

(v)            When the Notification of Election was filed with the Commission, it (i) contained all statements required to be stated therein in accordance with,
and complied in all material respects with the requirements of, the Investment Company Act and (ii) did not include any untrue statement of a material fact or omit to state a
material fact necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading; the Company has not filed with the
Commission any notice of withdrawal of the Notification of Election pursuant to Section 54(c) of the Investment Company Act and no order of suspension or revocation of such
Notification of Election has been issued or proceedings therefor initiated or, to the best knowledge of the Company, threatened by the Commission.
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(w)           Following the execution and effectiveness of the License Agreement, the Company owns, or has obtained, a valid and enforceable license for, or

other right to use, the trademarks (whether registered or unregistered) and trade names described in the Prospectus as being licensed by it or which are necessary for the conduct
of its businesses.
 

(x)            The Company maintains insurance covering its properties, operations, personnel and businesses as the Company deems adequate; such insurance
insures against such losses and risks to an extent which is adequate in accordance with customary industry practice to protect the Company and its businesses; all such insurance
is fully in force.
 

(y)            The Company has not sent or received any communication regarding termination of, or intent not to renew, any of the contracts or agreements
referred to or described in, or filed as an exhibit to, the Registration Statement, and no such termination or non-renewal has been threatened by the Company or, to the
Company’s knowledge, any other party to any such contract or agreement.
 

(z)            The Company has not, directly or indirectly, extended credit, arranged to extend credit, or renewed any extension of credit, in the form of a personal
loan, to or for any director or executive officer of the Company, or to or for any family member or affiliate of any director or executive officer of the Company.
 

(aa)       Neither the Company nor, to the Company’s knowledge, any employee or agent of the Company has made any payment of funds of the Company or
received or retained any funds in violation of any law, rule or regulation, which payment, receipt or retention of funds is of a character required to be disclosed in the
Prospectus.
 

(bb)      Neither the Company nor, to the Company’s knowledge, any of its directors, officers, affiliates or controlling persons has taken, directly or indirectly,
any action designed to result in, or which has constituted or might reasonably be expected to cause or result in, under the Exchange Act, the stabilization or manipulation of the
price of any security of the Company to facilitate the sale of the Shares.
 

(cc)       Except as disclosed in the Prospectus, (i) no person is serving or acting as an officer, director or investment adviser of the Company, except in
accordance with the provisions of the Investment Company Act and the Advisers Act and (ii) to the knowledge of the Company, no director of the Company is an “ affiliated
person” (as defined in the Investment Company Act) of any Manager.
 

(dd)      The operations of the Company are in compliance in all material respects with the provisions of the Investment Company Act applicable to a BDC and
the rules and regulations of the Commission thereunder.
 

(ee)       None of the persons identified as “independent directors” in the Registration Statement or the Prospectus is an “interested person” as that term is
defined in Section 2(a)(19) of the Investment Company Act.
 

(ff)        Except as described in the Registration Statement and the Prospectus, no relationship, direct or indirect, exists between or among the Company, on
the one hand, and the directors, officers or stockholders of the Company, on the other hand, that is required to be described in the Registration Statement or the Prospectus
which is not so described.
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(gg)       Except as disclosed in the Registration Statement and the Prospectus, neither the Company nor the Adviser has any material lending or other

relationship with any affiliate of any Manager or and the Company will not use any of the proceeds from the sale of the Shares to repay any indebtedness owed to any affiliate of
any Manager.
 

(hh)       Except as set forth in or contemplated in the Prospectus (exclusive of any supplement thereto), (i) each of the Company and the NMFC Subsidiaries
(as defined in Section 2(oo)) has filed or has caused to be filed all foreign, federal, state and local tax returns required to be filed or has properly requested extensions thereof
(except in any case in which the failure so to file would not have a Material Adverse Change), (ii) each of the Company and the NMFC Subsidiaries has paid all taxes required
to be paid by it and any other assessment, fine or penalty levied against it, to the extent that any of the foregoing is due and payable, except for any such assessment, fine or
penalty that is currently being contested in good faith or as would not have a Material Adverse Change, (iii) the Company has elected to be treated, and has operated, and
intends to continue to operate, its business so as to continue to qualify as a RIC under Subchapter M of the Code and (iv) each of the Company and the NMFC Subsidiaries
intends to direct the investment of the net proceeds of the offering of the Shares, and has operated, and intends to continue to operate, its business, in such a manner so as to



enable the Company to continue to qualify as a RIC under Subchapter M of the Code.
 

(ii)            The Company is not aware that any executive officer, key employee or significant group of employees, if any, of the Company plans to terminate
employment with the Company or is subject to any noncompete, nondisclosure, confidentiality, employment, consulting or similar agreement that would be violated by the
present or proposed business activities of the Company.
 

(jj)         The Company (i) has adopted and implemented written policies and procedures reasonably designed to prevent violation of the Federal Securities
Laws (as that term is defined in Rule 38a-1 under the Investment Company Act) by the Company and (ii) is conducting its business in compliance with all laws, rules,
regulations, decisions, directives and orders applicable to the Company, except in the case of (i) and (ii) as would not, either individually or in the aggregate, reasonably be
expected to, result in a Material Adverse Change.
 

(kk)       Neither the Company nor, to the knowledge of the Company, any director, officer, agent, employee, affiliate or other person acting on behalf of the
Company has taken any action, directly or indirectly, that has resulted or would result in a violation by such persons of the Foreign Corrupt Practices Act of 1977, as amended,
and the rules and regulations thereunder (collectively, the “FCPA”), including, without limitation, making use of the mails or any means or instrumentality of interstate
commerce corruptly in furtherance of an offer, payment, promise to pay or authorization of the payment of any money, or other property, gift, promise to give, or authorization
of the giving of anything of value to any “foreign official” (as such term is defined in the FCPA) or any foreign political party or official thereof or any candidate for foreign
political office, in contravention of the FCPA.
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(ll)         The operations of the Company are and have been conducted at all times in compliance with applicable financial recordkeeping and reporting

requirements of the Currency and Foreign Transactions Reporting Act of 1970, as amended, the applicable money laundering statutes of all applicable jurisdictions, the
rules and regulations thereunder and any related or similar applicable rules, regulations or guidelines, issued, administered or enforced by any governmental agency
(collectively, “Money Laundering Laws”) and no action, suit or proceeding by or before any court or governmental agency, authority or body or any arbitrator involving the
Company with respect to the Money Laundering Laws is pending or, to the knowledge of the Company, has been threatened.
 

(mm)     Neither the Company nor, to the knowledge of the Company, any director, officer, agent, employee, affiliate or person acting on behalf of the
Company is currently subject to any U.S. sanctions administered by the Office of Foreign Assets Control of the U.S. Treasury Department (“OFAC”); and the Company will not
directly or indirectly use any of the proceeds received by the Company from the sale of Shares contemplated by this Agreement, or lend, contribute or otherwise make available
any such proceeds to any joint venture partner or other person or entity, for the purpose of financing the activities of any person currently subject to any U.S. sanctions
administered by OFAC.
 

(nn)      Any statistical and market-related data included in the Prospectus are based on or derived from sources that the Company believes to be reliable and
accurate;.
 

(oo)          Each of the Company’s consolidated subsidiaries as determined in accordance with GAAP (the “NMFC Subsidiaries”) has been duly formed and is
validly existing in good standing as either a limited liability company or a corporation under the laws of the State of Delaware or the State of Maryland, as applicable, with full
power and authority to own, lease and/or operate its properties and to conduct its business as described in the Prospectus and is duly qualified to do business and is in good
standing under the laws of each jurisdiction in which its ownership or lease of property or the conduct of its business requires such qualification. The Company owns, directly or
indirectly, all of the outstanding equity interests of each of the NMFC Subsidiaries free and clear of any liens, charges or encumbrances in favor of any third parties, except such
liens, charges or encumbrances as have been or may be imposed thereon in accordance with the terms and conditions of the secured revolving credit facility between NMFH
LLC and Wells Fargo Bank, National Association (as amended, the “ Holdings Credit Facility”), the senior secured revolving credit agreement between the Company and
Goldman Sachs Bank USA, Morgan Stanley Bank, N.A., Stifel Bank & Trust and MUFG Union Bank, N.A. (the “NMFC Credit Facility”), the secured revolving credit facility
between New Mountain Finance DB, L.L.C. (“NMF DB”) and Deutsche Bank AG (the “DB Facility”), and the secured revolving credit agreement between New Mountain Net
Lease Corporation (“NMNLC”) and City National Bank (the “NMNLC Credit Facility”). None of the NMFC Subsidiaries employ any persons or conduct any business other
than, in the case of NMFH LLC, NMF DB and NMNLC in connection with the Holdings Credit Facility, the NMFC Credit Facility, the DB Facility and the NMNLC Credit
Facility (and any activities incidental thereto), respectively, and New Mountain Finance SBIC, L.P., New Mountain Finance SBIC II, L.P. and NMNLC, including the
acquisition, holding or disposition of assets on behalf of the Company, including the receipt of interest, dividends and principal payments thereon.
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(pp)      The Company’s information technology assets and equipment, computers, systems, networks, hardware, software, websites, applications, and

databases (collectively, “IT Systems”) are adequate for, and operate and perform in all material respects as required in connection with the operation of the business of the
Company as currently conducted, is materially free and clear of all material bugs, errors, defects, Trojan horses, time bombs, malware and other corruptants known at this time,
or, have identified same, and are in the process of remediating to the extent possible. The Company has implemented and maintained commercially reasonable physical,
technical and administrative controls, policies, procedures, and safeguards to maintain and protect their material confidential information and the integrity, continuous
operation, redundancy and security of all IT Systems and data, including all “Personal Data” (defined below) and all sensitive, confidential or regulated data (“Confidential
Data”) used in connection with their businesses. “Personal Data” means personal information as defined by any data privacy law or regulation applicable to the Company.
Except as otherwise disclosed in the Registration Statement and the Prospectus, there have been no material breaches, violations, outages or unauthorized uses of or accesses to
same, except for those that have been remedied without material cost or liability or the duty to notify any other person, nor any material incidents under internal review or
investigations relating to the same. The Company is presently in material compliance with all applicable laws or statutes and all judgments, orders, rules and regulations of any
court or arbitrator or governmental or regulatory authority, internal policies and contractual obligations relating to the privacy and security of IT Systems, Confidential Data,
and Personal Data and to the protection of such IT Systems, Confidential Data, and Personal Data from unauthorized use, access, misappropriation or modification.
 

(qq)      The Company represents and agrees that, without the prior consent of the Managers, (i) it will not distribute any offering material other than the
Registration Statement, the Prospectus and the Additional Disclosure Items, and (ii) it has not made and will not make any offer relating to the Shares that would constitute a
“free writing prospectus” as defined in Rule 405 under the 1933 Act and which the parties agree, for the purposes of this Agreement, includes (x) any “advertisement” as
defined in Rule 482 under the 1933 Act; and (y) any sales literature, materials or information provided to investors by, or with the approval of, the Company in connection with
the offering of the Shares (the materials and information referred to in this Section 2(qq) are herein referred to as an “Additional Disclosure Item”); any Additional Disclosure
Item, the use of which has been consented to by the Managers, is listed on Schedule A hereto.
 

(rr)        (i) At the time of filing the Registration Statement, (ii) at the time of the most recent amendment thereto for the purposes of complying with
Section 10(a)(3) of the 1933 Act (whether such amendment was by post-effective amendment, incorporated report filed pursuant to Section 13 or 15(d) of the Exchange Act or
form of prospectus), (iii) at the time the Company or any person acting on its behalf (within the meaning, for this clause only, of Rule 163(c) of the 1933 Act) made any offer
relating to the Shares in reliance on the exemption of Rule 163 of the 1933 Act, and (iv) as of the date hereof, the Company was and is a “well known seasoned issuer” as
defined in Rule 405 of the 1933 Act. The Registration Statement is an “automatic shelf registration statement,” as defined in Rule 405 of the 1933 Act, that automatically
became effective not more than three years prior to the date hereof; the Company has not received from the Commission any notice pursuant to Rule 401(g)(2) of the 1933 Act



objecting to use of the automatic shelf registration statement form and the Company has not otherwise ceased to be eligible to use the automatic shelf registration form.
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Any certificate signed by any officer of the Company and delivered to the Managers or counsel for the Managers in connection with the offering of the Shares

shall be deemed a representation and warranty by the Company, as to matters covered therein, to the Managers.
 

SECTION 3.        The Adviser and the Administrator, jointly and severally, represent and warrant to, and agree with, each Manager that:
 

(a)            Since the respective dates as of which information is given in the Registration Statement and the Prospectus, there has not been any material
adverse change, or any development involving a prospective material adverse change, in or affecting the general affairs, management, financial position, stockholders’ equity or
results of operations of each of the Adviser and the Administrator (any such change or development is hereinafter referred to as an “ Adviser Material Adverse Change” with
respect to the Adviser and as an “Administrator Material Adverse Change” with respect to the Administrator), otherwise than as set forth or contemplated in the Prospectus.
 

(b)            Each of the Adviser and the Administrator has been duly formed and is validly existing as a limited liability company and is in good standing under
the laws of the State of Delaware, with power and authority to own its properties and conduct its business as described in the Prospectus, and each has been duly qualified as a
foreign corporation for the transaction of business and is in good standing under the laws of each other jurisdiction in which each owns or leases properties or conducts any
business so as to require such qualification, except where the failure to be so qualified in any such jurisdiction would not, individually or in the aggregate, reasonably be
expected to result in an Adviser Material Adverse Change or Administrator Material Adverse Change, as applicable.
 

(c)            The Adviser is duly registered with the Commission as an investment adviser under the Advisers Act and is not prohibited by the Advisers Act or
the Investment Company Act from acting under the Investment Management Agreement for the Company as contemplated by the Prospectus. There has been no proceeding
initiated or, to the Adviser’s knowledge, threatened by the Commission for the purpose of suspending the registration of the Adviser under the Advisers Act.
 

(d)            (i) This Agreement and the Investment Management Agreement have each been duly authorized, executed and delivered by the Adviser and
constitute valid, binding and enforceable agreements of the Adviser subject, as to enforcement, to applicable bankruptcy, reorganization, insolvency, moratorium or other laws
affecting creditors’ rights generally and (ii) this Agreement and the Administration Agreement have each been duly authorized, executed and delivered by the Administrator and
constitute valid, binding and enforceable agreements of the Administrator subject, as to enforcement, to applicable bankruptcy, reorganization, insolvency, moratorium or other
laws affecting creditors’ rights generally.
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(e)            None of the execution, delivery and performance of this Agreement, the Investment Management Agreement or the Administration Agreement, or

the consummation of the transactions contemplated hereby and thereby, will (i) conflict with or result in a breach or violation of any of the terms or provisions of, or constitute a
default under, any indenture, mortgage, deed of trust, loan agreement or other agreement or instrument to which the Adviser or the Administrator is a party or by which the
Adviser or the Administrator is bound or to which any of the respective property or assets of each of the Adviser or the Administrator is subject, (ii) result in any violation of the
provisions of each of the Adviser’s or the Administrator’s limited liability company agreement or (iii) result in any violation of any statute or any order, rule or regulation of any
court or governmental agency or body having jurisdiction over it or any of its properties after giving effect to any consents, approvals, authorizations, orders, registrations,
qualifications and waivers as will have been obtained or made as of the date of this Agreement, except, with respect to clause (i), to the extent that any such conflict, breach or
violation would not reasonably be expected to result either in an Adviser Material Adverse Change or an Administrator Material Adverse Change, as applicable; and no consent,
approval, authorization, order, registration or qualification of or with any such court or governmental agency or body is required for the execution, delivery or performance of
any of this Agreement, the Investment Management Agreement or the Administration Agreement, or the consummation of the transactions contemplated hereby and thereby by
the Adviser and the Administrator, except such as have been obtained under the 1933 Act, the Investment Company Act and the Advisers Act and except such consents,
approvals, authorization, orders, registrations or qualifications which have been obtained or effected.
 

(f)             There are no legal or governmental proceedings pending to which the Adviser or the Administrator is a party or of which any of their respective
property is the subject which would reasonably be expected to individually or in the aggregate materially adversely affect either the Adviser’s or the Administrator’s ability to
properly render services to the Company under the Investment Management Agreement or Administration Agreement, as applicable, or have a material adverse effect on either
the Adviser’s or the Administrator’s current or future financial position, stockholders’ equity or results of operations and, to the Adviser’s and the Administrator’s knowledge,
no such proceedings have been threatened or contemplated by governmental authorities or threatened by others.
 

(g)            Neither the Adviser nor the Administrator (i) is in violation of its respective limited liability company agreement or (ii) is in default in the
performance or observance of any obligation, agreement, covenant or condition contained in any indenture, mortgage, deed of trust, loan agreement, lease or other agreement or
instrument to which either the Adviser or the Administrator is a party or by which either the Adviser or the Administrator or any of their respective properties may be bound,
except, with respect to clause (ii), to the extent that any such default would not reasonably be expected to result in an Adviser Material Adverse Change or an Administrator
Material Adverse Change, as applicable.
 

(h)            Each of the Adviser and the Administrator possesses all licenses, certificates, permits and other authorizations issued by appropriate federal, state or
foreign regulatory authorities necessary to conduct their respective business, and neither the Adviser nor the Administrator has received any notice of proceeding relating to the
revocation or modification of any such license, certificate, permit or authorization which, individually or in the aggregate, if the subject of an unfavorable decision, ruling or
finding, would reasonably be expected to result in an Adviser Material Adverse Change or an Administrator Material Adverse Change, as applicable.
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(i)             The descriptions of the Adviser and the Administrator and each of their respective principals and business, and the statements attributable to each of

the Adviser and the Administrator, in the Prospectus do not and will not contain an untrue statement of a material fact or omit to state a material fact required to be stated
therein or necessary to make the statements therein not misleading.
 

(j)             Each of the Adviser and the Administrator has the financial resources available to each necessary for the performance of their respective services
and obligations as contemplated in the Prospectus and under this Agreement and the Investment Management Agreement with respect to the Adviser, and under this Agreement
and the Administration Agreement with respect to the Administrator.
 

(k)            Each of the Adviser and the Administrator is not aware that (i) any of their respective executives, key employees or significant group of employees



plans to terminate employment with either the Adviser or the Administrator, respectively, or (ii) any such executive or key employee is subject to any noncompete,
nondisclosure, confidentiality, employment, consulting or similar agreement that would be violated by either the Adviser’s or the Administrator’s present or proposed business
activities.
 

(l)             The Adviser maintains a system of internal controls sufficient to provide reasonable assurance that (i) transactions effectuated by the Adviser under
the Investment Management Agreement are executed in accordance with its management’s general or specific authorization and (ii) access to the Company’s assets is permitted
only in accordance with its management’s general or specific authorization.
 

(m)            The Administrator maintains a system of internal controls sufficient to provide reasonable assurance that (i) transactions for which the
Administrator has bookkeeping and record keeping responsibility for under the Administration Agreement are recorded as necessary to permit preparation of the Company’s
financial statements in conformity with generally accepted accounting principles and to maintain accountability for the Company’s assets and (ii) the recorded accountability for
such assets is compared with existing assets at reasonable intervals and appropriate action is taken with respect to any differences.
 

(n)            Each of the Adviser and the Administrator has not taken, directly or indirectly, any action designed to result in, or which has constituted or might
reasonably be expected to cause or result in, under the Exchange Act or otherwise, the stabilization or manipulation of the price of any security of the Company to facilitate the
sale of the Shares, and neither the Adviser nor the Administrator is aware of any such action being taken by any of their respective affiliates.
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(o)            Neither the Adviser nor the Administrator nor, to their respective knowledge, any director, officer, agent, employee, affiliate or other person, in

each case, acting on behalf of each of the Adviser or the Administrator has taken any action, directly or indirectly, that has resulted or would result in a violation by such persons
of the FCPA, including, without limitation, making use of the mails or any means or instrumentality of interstate commerce corruptly in furtherance of an offer, payment,
promise to pay or authorization of the payment of any money, or other property, gift, promise to give, or authorization of the giving of anything of value to any “ foreign
official” (as such term is defined in the FCPA) or any foreign political party or official thereof or any candidate for foreign political office, in contravention of the FCPA.
 

(p)            Each of the Adviser’s and the Administrator’s operations are and have been conducted at all times in compliance with applicable financial
recordkeeping and reporting requirements of the Money Laundering Laws and no action, suit or proceeding by or before any court or governmental agency, authority or body or
any arbitrator involving either the Adviser or the Administrator with respect to the Money Laundering Laws is pending or, to each of the Adviser’s or the Administrator’s
knowledge, threatened.
 

(q)            Neither the Adviser nor the Administrator nor, to their respective knowledge, any director, officer, agent, employee, affiliate or other person acting
on behalf of each of the Adviser or the Administrator is currently subject to any U.S. sanctions administered by the OFAC; and neither the Adviser or the Administrator will
cause the Company to use any of the proceeds received by the Company from the sale of Shares contemplated by this Agreement, or cause the Company to lend, contribute or
otherwise make available any such proceeds to any subsidiary, joint venture partner or other person or entity, for the purpose of financing the activities of any person currently
subject to any U.S. sanctions administered by OFAC.
 

Any certificate signed by any officer or authorized signatory of the Adviser or Administrator and delivered to the Managers or counsel for the Managers in
connection with the offering of the Shares shall be deemed a representation and warranty by the Adviser or Administrator, as applicable, as to matters covered therein, to the
Managers.
 

SECTION 4.        Sale and Delivery of Shares.
 

(a)            On the basis of the representations, warranties and agreements herein contained, but subject to the terms and conditions herein set forth, the
Company agrees to issue and sell through one or more Managers, as sales agent, and each Manager agrees to use its commercially reasonable efforts to sell, as sales agent for
the Company, the Shares on the following terms.
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(i)            Each time that the Company wishes to issue and sell Shares on any day that is a trading day for the NASDAQ Global Select Market

(“NASDAQ”) (a “Trading Day”) (other than a Trading Day on which NASDAQ is scheduled to close prior to its regular weekday closing time) pursuant to this
Agreement (each, a “Placement”), it will instruct one Manager by telephone of the parameters in accordance with which it desires Shares to be sold, which shall at a
minimum include the number of Shares to be offered, the time period during which sales are requested to be made, the minimum price below which sales may not be
made and any limitation on the number of Shares that may be sold in any one day (a “Placement Notice”). The applicable Manager will, prior to 4:30 p.m. (New York
City time) or, if later, within three hours after receipt of the Placement Notice, on the same business day (as defined below) on which such Placement Notice is delivered
to such Manager, issue to the Company a notice by email addressed to all of the authorized representatives of the Company on Schedule B hereto (the “Authorized
Company Representatives”) confirming all of the parameters of the Placement. The Placement Notice shall be effective upon receipt by any of the Authorized Company
Representatives of the email notice from the Manager, unless and until (i) the entire amount of the Shares covered by the Placement Notice have been sold, (ii) in
accordance with Section 4(a)(ii) hereof, the Company suspends or terminates the Placement Notice, (iii) the Company issues a subsequent Placement Notice with
parameters superseding those on the earlier dated Placement Notice, or (iv) this Agreement has been terminated under the provisions of Section 10. Subject to the terms
and conditions hereof, the applicable Manager shall use its commercially reasonable efforts to offer and sell all of the Shares designated in the Placement Notice;
provided, however, that the Manager shall have no obligation to offer or sell any Shares, and the Company acknowledges and agrees that no Manager shall have any
such obligation in the event an offer or sale of the Shares on behalf of the Company may in the judgment of such Manager constitute the sale of a “block” under
Rule 10b-18(a)(5) under the Exchange Act or a “distribution” within the meaning of Rule 100 of Regulation M under the Exchange Act or the Manager reasonably
believes it may be deemed an “underwriter” under the 1933 Act in a transaction that is other than (A) by means of ordinary brokers’ transactions between members of
the NASDAQ that qualify for delivery of a Prospectus to NASDAQ in accordance with Rule 153 under the 1933 Act or (B) directly on or through an electronic
communication network, a “dark pool” or any similar market venue (the transactions described in (A) and (B) are hereinafter referred to as “At the Market Offerings”).

 
(ii)           Notwithstanding the foregoing, the Company or the any Manager may, upon notice to the other party by telephone (confirmed promptly by

electronic mail from such party), suspend the offering of the Shares pursuant to this Agreement or suspend or terminate a previously issued Placement Notice; provided,
however, that such suspension or termination shall not affect or impair the parties’ respective obligations with respect to the Shares sold hereunder prior to the giving of
such notice.

 
(iii)          Each Manager hereby covenants and agrees not to make any sales of the Shares on behalf of the Company, pursuant to this Section 4(a),

other than (A) by means of At the Market Offerings and (B) such other sales of the Shares on behalf of the Company in its capacity as agent of the Company as shall be
agreed by the Company and the applicable Manager.

 
(iv)         The compensation to any Manager, as an agent of the Company, for sales of the Shares shall be up to 2.0% of the gross sales price of the



Shares sold pursuant to this Section 4(a). The foregoing rate of compensation shall not apply when such Manager acts as principal, in which case the Company may sell
Shares to such Manager as principal at a price agreed upon at the relevant applicable time pursuant to a Terms Agreement. The remaining proceeds, after further
deduction for any transaction fees imposed by any governmental or self-regulatory organization in connection with such sales, shall constitute the net proceeds to the
Company for such Shares (the “Net Proceeds”).
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(v)          The applicable Manager shall provide written confirmation to the Company as soon as practicable following the close of trading on

NASDAQ each day in which the Shares are sold under this Section 4(a) setting forth the aggregate amount of the Shares sold on such day, the aggregate Net Proceeds to
the Company, and the aggregate compensation payable by the Company to such Manager with respect to such sales.

 
(vi)         Settlement for sales of the Shares pursuant to this Section 4(a) will occur on the second Trading Day following the date on which such sales

are made, unless another date shall be agreed upon by the Company and the applicable Manager (provided that, if such Trading Day is not a business day, then
settlement will occur on the next succeeding Trading Day that is also a business day) (each such date, a “Settlement Date”). As used herein, the term “business day”
means any day other than a Saturday, Sunday or other day on which commercial banks in The City of New York are authorized or required by law, regulation or
executive order to close. On each Settlement Date, the Shares sold through a Manager for settlement on such date shall be issued and delivered by the Company to such
Manager against payment of the Net Proceeds for the sale of such Shares. Settlement for all such Shares shall be effected by electronically transferring the Shares by the
Company or its transfer agent to such Manager’s account, or to the account of the Manager’s designee, at The Depository Trust Company (“ DTC”) through its Deposit
and Withdrawal at Custodian System (“DWAC”) or by such other means of delivery as may be mutually agreed upon by the Company and the Manager, which in all
cases shall be freely tradable, transferable, registered shares eligible for delivery through DTC, in return for payments in same day funds delivered to the account
designated by the Company. If the Company, or its transfer agent (if applicable), shall default on its obligation to deliver the Shares on any Settlement Date, the
Company shall (A) indemnify and hold the applicable Manager harmless against any loss, claim or damage arising from or as a result of such default by the Company
and (B) pay such Manager any commission to which it would otherwise be entitled absent such default. The Authorized Company Representatives, or any designees
thereof as notified to the Manager in writing, shall be the contact persons for the Company for all matters related to the settlement of the transfer of the Shares through
DWAC for purposes of this Section 4(a)(vi).

 
(vii)        At each Time of Sale, Settlement Date and Representation Date (as defined in Section 5(q) hereof), the Company shall be deemed to have

affirmed its representations and warranties contained in this Agreement. Any obligation of the Managers to use its commercially reasonable efforts to sell the Shares on
behalf of the Company shall be subject to the continuing accuracy of the representations and warranties of the Company, to the performance by the Company of its
obligations hereunder and to the continuing satisfaction of the additional conditions specified in Section 6 of this Agreement.
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(b)            (i) If the Company wishes to issue and sell the Shares other than as set forth in Section 4(a) of this Agreement, it may elect, in its sole discretion, to

notify one or more Managers of the proposed terms of such sale. If such Manager(s), acting as principal, wishes to accept such proposed terms (which it may decline to do for
any reason in its sole discretion) or, following discussions with the Company, wishes to accept amended terms, such Manager(s) and the Company will enter into a Terms
Agreement setting forth the terms of such Placement. In the event of a conflict between the terms of this Agreement and the terms of any Terms Agreement, the terms of such
Terms Agreement will control. For avoidance of doubt, nothing contained in this Agreement shall be construed to require the Company to engage the Managers in connection
with the offer and sale of any of the Company’s securities, including shares of the Stock, whether in connection with an underwriting offering or otherwise.
 

(c)            In the event the Company engages one or more Managers for a sale of Shares that would constitute the sale of a “block” under Rule 10b-18(a)
(5) under the Exchange Act or a “distribution,” within the meaning of Rule 100 of Regulation M under the Exchange Act, the Company and the Manager(s) will agree to
compensation that is customary for the Manager(s) with respect to such transactions.
 

(d)            (i) Under no circumstances shall the Company cause or request the offer or sale of any Shares if, after giving effect to the sale of such Shares, the
aggregate gross sales proceeds or the aggregate number of the Shares sold pursuant to this Agreement would exceed the lesser of (A) the Maximum Amount, (B) the amount
available for offer and sale under the currently effective Registration Statement and (C) the amount authorized from time to time to be issued and sold under this Agreement by
the Company’s board of directors, or a duly authorized committee thereof, and notified to the Managers in writing. Under no circumstances shall the Company cause or request
the offer or sale of any Shares (i) at a price lower than the minimum price authorized from time to time by the Company’s board of directors or a duly authorized committee
thereof, and notified to the Managers in writing and (ii) at a price (net of the Managers’ commission, discount or other compensation for such sales payable by the Company
pursuant to this Section 4) lower than the Company’s then current net asset value per share (as calculated pursuant to the Investment Company Act), unless the Company has
received the requisite approval from the Company’s board of directors or a duly authorized committee thereof, and notifies the Managers in writing.
 

(ii)           If any party has reason to believe that the exemptive provisions set forth in Rule 101(c)(1) of Regulation M under the Exchange Act are not
satisfied with respect to the Shares, it shall promptly notify the other parties and sales of the Shares under this Agreement shall be suspended until that or other exemptive
provisions have been satisfied in the judgment of each party. Upon the reasonable request of the Company in writing to the Managers (which such request may be by
electronic mail), the Managers shall promptly calculate and provide in writing to the Company a report setting forth, for the prior week, the average daily trading volume
(as defined in Rule 100 of Regulation M under the Exchange Act) of the Stock.
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(e)            Each sale of the Shares to or through the Managers shall be made in accordance with the terms of this Agreement or, if applicable, a Terms

Agreement. The commitment of the Managers to purchase the Shares pursuant to any Terms Agreement shall be deemed to have been made on the basis of the representations
and warranties of the Company herein contained and shall be subject to the terms and conditions herein set forth. Each Terms Agreement shall specify the number of the Shares
to be purchased by the Managers pursuant thereto, the price to be paid to the Company for such Shares, any provisions relating to rights of, and default by, underwriters acting
together with the Managers in the reoffering of the Shares, any provisions relating to the granting of an option to purchase additional Shares for the purpose of covering over-
allotments, and the time and date (each such time and date being referred to herein as a “Time of Delivery”) and place of delivery of and payment for such Shares. Such Terms
Agreement shall also specify any requirements for opinions of counsel, accountants’ letters and officers’ certificates pursuant to Section 6 hereof and any other information or
documents required by the Managers.
 

(f)             Subject to such further limitations on offers and sales of Shares or delivery of instructions to offer and sell Shares as are set forth herein, and as
may be mutually agreed upon by the Company and any Manager, offers and sales of Shares pursuant to this Agreement, shall not be requested by the Company and need not be
made by any Manager, at any time when or during any period in which the Company is or could be deemed to be in possession of material non-public information.



 
(g)            The Company acknowledges and agrees that (A) there can be no assurance that the Managers will be successful in selling the Shares, (B) no

Manager will incur any liability or obligation to the Company or any other person or entity if such Manager does not sell Shares for any reason other than a failure by the
Manager to use its commercially reasonable efforts consistent with its normal trading and sales practices and applicable law and regulations to sell such Shares in accordance
with the terms of this Agreement, and (C) no Manager shall be under any obligation to purchase Shares on a principal basis pursuant to this Agreement except as otherwise
specifically agreed in writing by such Manager and the Company. For purposes of clarification, a Manager shall only be deemed to be acting as a sales agent under this
Agreement during the period beginning with the delivery of a Placement Notice from the Company to the Manager and ending upon the suspension or termination of such
Placement Notice.
 

(h)            The Company agrees that, during the term of this Agreement, any offer to sell, any solicitation of an offer to buy, or any sales of Shares or sales of
Stock pursuant to any At the Market Offering (as defined herein and within the meaning of Rule 415(a)(4) under the 1933 Act) shall only be effected by or through one or more
Managers, but in no event may more than one Manager be selling Shares under the Agreement at any given time, and the Company shall in no event request that more than one
Manager sell Shares at the same time.
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SECTION 5.        Covenants of the Company. The Company agrees with the Managers:

 
(a)            During any period that a prospectus relating to the Shares is required to be delivered under the 1933 Act, the Company, subject to Section 5(b), will

comply with the requirements of Rule 415, Rule 430B or Rule 430C, as applicable, and Rule 497 or Rule 424, as applicable, and will notify the Managers immediately, and
confirm the notice in writing, (i) when any post-effective amendment to the Registration Statement shall become effective, or any supplement to the Prospectus or any amended
Prospectus shall have been filed, (ii) of the receipt of any comments from the Commission relating to the Registration Statement, (iii) of any request by the Commission for any
amendment to the Registration Statement or any amendment or supplement to the Prospectus or for additional information, and (iv) of the issuance by the Commission of any
stop order suspending the effectiveness of the Registration Statement or of any order preventing or suspending the use of any prospectus, or of the suspension of the
qualification of the Shares for offering or sale in any jurisdiction, or of the initiation or threatening of any proceedings for any of such purposes. The Company will promptly
effect the filings necessary pursuant to Rule 497 or Rule 424, as applicable, and will take such steps as it deems necessary to ascertain promptly whether the form of prospectus
transmitted for filing under Rule 497 or Rule 424, as applicable, was received for filing by the Commission and, in the event that it was not, it will promptly file such prospectus.
During any period that a prospectus relating to the Shares is required to be delivered under the 1933 Act, the Company will use its reasonable efforts to prevent the issuance of
any stop order and, if any stop order is issued, to obtain the lifting thereof at the earliest possible moment.
 

(b)            The Company shall notify the Managers promptly of the time on or after the date of this Agreement when any amendment to the Registration
Statement has been filed or becomes effective or when the Basic Prospectus or the Prospectus or any supplement to any of the foregoing has been filed; and the Company shall
cause the Basic Prospectus, the Prospectus Supplement and the Prospectus and each amendment or supplement to the Basic Prospectus, the Prospectus Supplement or the
Prospectus to be filed with the Commission as required pursuant to Rule 497 or Rule 424 under the 1933 Act, as applicable, within the time period prescribed.
 

(c)            The Company has furnished or will deliver to the Managers and counsel for the Managers, without charge, conformed copies of the Registration
Statement as originally filed, and of each amendment thereto (including exhibits filed therewith or incorporated by reference therein) and conformed copies of all consents and
certificates of experts, and, upon any Manager’s request, will also deliver to the Managers, without charge, a conformed copy of the Registration Statement as originally filed
and of each amendment thereto (without exhibits). The copies of the Registration Statement and each amendment thereto furnished to the Managers will be identical to the
electronically transmitted copies thereof filed with the Commission pursuant to EDGAR, except to the extent permitted by Regulation S-T, or as filed with the Commission in
paper form as permitted by Regulation S-T.
 

(d)            The Company shall make available to the Managers, as soon as practicable after this Agreement becomes effective, and thereafter from time to time
shall furnish to the Manager, as many copies of the Prospectus (or of the Prospectus as amended or supplemented if the Company shall have made any amendments or
supplements thereto after the effective date of the Registration Statement) as the Managers may reasonably request for the purposes contemplated by the 1933 Act; in case any
Manager is required to deliver (whether physically, deemed to be delivered pursuant to Rule 153 or any similar rule), in connection with the sale of the Shares, a prospectus after
the nine-month period referred to in Section 10(a)(3) of the 1933 Act, or after the time a post-effective amendment to the Registration Statement is required pursuant to Item
512(a) of Regulation S-K under the 1933 Act, the Company will prepare, at its expense, such amendment or amendments to the Registration Statement and the Prospectus as
may be necessary to permit compliance with the requirements of Section 10(a)(3) of the 1933 Act or Item 512(a) of Regulation S-K under the 1933 Act, as the case may be.
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(e)            The Company will use its commercially reasonable efforts to comply with the 1933 Act so as to permit the distribution of the Shares as

contemplated in this Agreement and in the Prospectus. If at any time when a prospectus is required by the 1933 Act to be delivered in connection with sales of the Shares, any
event shall occur or condition shall exist as a result of which it is necessary, in the opinion of counsel for the Managers or for the Company, to amend the Registration Statement
or amend or supplement the Prospectus in order that the Prospectus will not include any untrue statements of a material fact or omit to state a material fact necessary in order to
make the statements therein not misleading in the light of the circumstances existing at the time it is delivered to a purchaser, or if it shall be necessary, in the opinion of such
counsel, at any such time to amend the Registration Statement or amend or supplement the Prospectus in order to comply with the requirements of the 1933 Act, the Company
will promptly prepare and file with the Commission, subject to Section 5(b), such amendment or supplement as may be necessary to correct such statement or omission or to
make the Registration Statement or the Prospectus comply with such requirements, and the Company will furnish to the Managers such number of copies of such amendment or
supplement as the Managers may reasonably request.
 

(f)             The Company will use its commercially reasonable efforts, in cooperation with the Managers, to qualify the Shares for offering and sale under the
applicable securities laws of such states and other jurisdictions (domestic or foreign) as the Managers may designate and to maintain such qualifications in effect for as long as
the Managers reasonably request; provided, however, that the Company shall not be obligated to file any general consent to service of process or to qualify as a foreign
corporation or as a dealer in securities in any jurisdiction in which it is not so qualified or to subject itself to taxation in respect of doing business in any jurisdiction in which it is
not otherwise so subject.
 

(g)            The Company will timely file such reports pursuant to the Exchange Act as are necessary in order to make generally available to its securityholders
as soon as reasonably practicable an earnings statement for the purposes of, and to provide the benefits contemplated by, the last paragraph of Section 11(a) of the 1933 Act.
 

(h)            The Company will use the Net Proceeds received by it from the sale of the Shares in the manner specified in the Prospectus under the caption “Use
of Proceeds”.
 

(i)             The Company will use its commercially reasonable efforts to list, subject to notice of issuance, the Shares and to effect and maintain the quotation
of the Stock on NASDAQ.
 



(j)             At any time during the pendency of a Placement Notice, the Company shall not sell, offer to sell, contract or agree to sell, hypothecate, pledge,
grant any option to sell or otherwise dispose of or agree to dispose of, directly or indirectly, any shares of Stock or any securities convertible into or exchangeable or exercisable
for Stock (including without limitation, any options, warrants or other rights to purchase Stock), in each case without giving the Managers at least two (2) Trading Days’ prior
written notice specifying the nature of the proposed sale and the date of such proposed sale. The foregoing sentence shall not apply to (i) the Shares to be offered and sold to the
Managers pursuant to this Agreement or any Terms Agreement, (ii) the issuance of any shares of Stock issued by the Company upon the exercise of an option or warrant or the
conversion of a security outstanding on the date hereof and referred to in the Prospectus, (iii) any shares of Stock issued or options to purchase shares of Stock granted pursuant
to existing dividend reinvestment plans, direct stock purchase plans or employee benefit plans of the Company referred to in the Prospectus, and any registration related thereto,
(iv) any shares of Stock issued pursuant to any non-employee director stock plan or dividend reinvestment plan, and any registration related thereto, (v) any shares of Stock
issued to employees and directors pursuant to deferred compensation programs referred to in the Prospectus, and any registration related thereto or (iv) the issuance by the
Company of any shares of Stock as consideration for any strategic acquisitions. In the event that notice of a proposed sale is provided by the Company pursuant to this
subsection (j), the Managers will suspend activity under this Agreement for such period of time as requested by the Company or as may be deemed appropriate by the Managers.
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(k)            The Company, during the term of this Agreement, will use its commercially reasonable efforts to cause the Company to continue to qualify to be
treated as a RIC under Subchapter M of the Code, and to maintain such election in effect, for each taxable year during which the Company is a BDC under the Investment
Company Act.
 

(l)            The Company, during the term of this Agreement and for two years thereafter, will use its commercially reasonable efforts to maintain its status as a
BDC; provided, however, the Company may change the nature of its business so as to cease to be, or to withdraw its election as, a BDC, with the approval of its board of
directors and a vote of stockholders as required by Section 58 and Section 12(d)(1)(E) of the Investment Company Act or any successor provision.
 

(m)            The Company shall pay all expenses incident to the performance of its obligations under this Agreement, whether or not the transactions
contemplated hereby are consummated or this Agreement is terminated, including (i) the preparation and filing of the Registration Statement, the Basic Prospectus, the
Prospectus Supplement, the Prospectus and any amendments or supplements thereto, and the printing and furnishing of copies of each thereof to the Managers (including costs
of mailing and shipment), (ii) the printing and delivery to the Managers of this Agreement and such other documents as may be required in connection with the offering,
purchase, sale, issuance or delivery of the Shares, (iii) the issuance and delivery of the Shares to the Managers, including any stock or other transfer taxes and any stamp or other
duties payable upon the sale, issuance or delivery of the Shares to the Managers, (iv) the fees and disbursements of the Company’s counsel, accountants and other advisors,
(v) the qualification of the Shares under securities laws in accordance with the provisions of Section 5(f) hereof, including filing fees and the reasonable fees and disbursements
of counsel for the Managers in connection therewith and in connection with the preparation of Blue Sky Surveys and any supplement thereto, (vi) the printing and delivery to the
Managers of copies of the Prospectus and any amendments or supplements thereto, (vii) the preparation, printing and delivery to the Managers of copies of the Blue Sky Survey
and any supplement thereto, (viii) the fees and expenses of any transfer agent or registrar for the Shares, (ix) the reasonable legal fees and expenses of counsel to the Managers
in connection with their performance under this Agreement in an aggregate amount not to exceed (A) $40,000 in connection with due diligence and the preparation of this
Agreement in connection with the initial launch of the offering of the Shares and thereafter and (B) $12,500 per fiscal quarter, which amount shall include legal fees and
expenses relating to the review by FINRA of the terms of the sale of the Shares, (x) the fees and expenses incurred in connection with the inclusion of the Shares on NASDAQ,
and (xi) the filing fees incident to the review by FINRA of the terms of the sale of the Shares. In connection with clause (iii) of the proceeding sentence, the Managers agree to
pay New York State stock transfer tax, and the Company agrees to reimburse the Managers for associated carrying costs if such tax payment is not rebated on the day of
payment and for any portion of such tax payment not rebated. Except as set forth herein, the Managers will pay all of their other out-of-pocket costs and expenses incurred in
connection with entering into this Agreement and the transactions contemplated by this Agreement, including, without limitation, travel and similar expenses, whether or not the
transactions contemplated hereby are consummated or this Agreement is terminated.
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(n)            The Company shall not, at any time at or after the execution of this Agreement, offer or sell any Shares by means of any “prospectus” (within the

meaning of the 1933 Act), or use any “prospectus” (within the meaning of the 1933 Act) in connection with the offer or sale of the Shares, in each case other than the Prospectus
and the Additional Disclosure Items.
 

(o)            Neither the Company nor any affiliate of the Company will take, directly or indirectly, any action designed, or which will constitute, or has
constituted, or might reasonably be expected to cause or result in (i) the stabilization or manipulation of the price of any security of the Company to facilitate the sale or resale
of the Shares or (ii) a violation of Regulation M. The Company shall notify the Managers of any violation of Regulation M by the Company, any of its affiliates or any of their
respective officers or directors promptly after the Company has received notice or obtained knowledge of any such violation.
 

(p)            The Company shall advise the Managers promptly after it shall have received notice or obtain knowledge thereof, of any information or fact that
would materially alter or affect any opinion, certificate, letter and other document provided to the Managers pursuant to Section 6 herein.
 

(q)            Upon commencement of the offering of the Shares under this Agreement (and upon the recommencement of the offering of the Shares under this
Agreement following the termination of a Suspension Period (as defined below)), and each time that (i) the Registration Statement or the Prospectus shall be amended or
supplemented (other than (A) by an amendment or supplement that is filed solely to report sales of the Shares pursuant to this Agreement, (B) in connection with the filing of
any Current Reports on Form 8-K (other than any Current Reports on Form 8-K which contain capsule financial information, financial statements, supporting schedules or other
financial data) or the incorporation of other documents by reference into the Registration Statement or Prospectus except as set forth in clauses (ii) and (iii) below, or (C) by a
prospectus supplement relating solely to the offering of other securities, including, without limitation, other shares of Stock and any debt securities of the Company), (ii) the
Company files an annual report on Form 10-K under the Exchange Act, or an amendment thereto containing financial information, (iii) the Company files a quarterly report on
Form 10-Q under the Exchange Act, or an amendment thereto containing financial information, (iv) the Shares are delivered to any Manager pursuant to a Terms Agreement, or
(v) any Manager may reasonably request (the date of commencement of the offering of the Shares under this Agreement, the date of commencement of the offering of the
Shares under this Agreement following the termination of a Suspension Period and each date referred to in subclauses (i) through (v) above, each a “Representation Date”), each
of the Company, the Adviser and the Administrator shall furnish or cause to be furnished to the Managers forthwith certificates signed by their respective chief executive officer,
chief operating officer or president and of their respective chief financial or chief accounting officer, dated and delivered the Representation Date, in form satisfactory to the
Managers, to the effect that the statements contained in the certificate referred to in Section 6(b) of this Agreement which was last furnished to the Managers are true and correct
as of such Representation Date as though made at and as of such date (except that such certificates shall state that such statements shall be deemed to relate to the Registration
Statement and the Prospectus, in each case as amended and supplemented to such date) or, in lieu of such certificates, certificates of the same tenor as the certificates referred to
in said Section 6(b), modified as necessary to relate to the Registration Statement and the Prospectus, in each case as amended and supplemented to the time of delivery of such
certificate; provided that the obligations under this subsection (q) shall be deferred when no Placement Notice is pending or for any period that the Company has suspended the
offering of Shares pursuant to Section 4(a)(ii) hereof (each, a “Suspension Period”) and shall recommence upon the termination of such Suspension Period and/or the
Company’s submission of a Placement Notice to the Managers.
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(r)            At or promptly after each Representation Date, the Company, the Adviser and the Administrator shall furnish or cause to be furnished forthwith to

the Managers written opinions of Eversheds Sutherland (US) LLP, counsel to the Company (“Company Counsel”), dated and delivered as of or promptly after such
Representation Date, in form and substance reasonably satisfactory to the Managers, of the same tenor as the opinions referred to in Section 6(c) of this Agreement, but
modified as necessary to relate to the Registration Statement and the Prospectus, in each case as amended and supplemented to the time of delivery of such opinions; provided
that the obligation of the Company, the Adviser and the Administrator under this subsection (r) shall be deferred when no Placement Notice is pending or for any Suspension
Period and shall recommence upon the termination of such Suspension Period and/or the Company’s submission of a Placement Notice to the Managers.
 

(s)            At or promptly after each Representation Date, Fried, Frank, Harris, Shriver & Jacobson LLP, counsel to the Managers, shall deliver a written
opinion, dated and delivered as of or promptly after such Representation Date, in form and substance reasonably satisfactory to the Managers; provided that the obligation under
this subsection (s) shall be deferred when no Placement Notice is pending or for any Suspension Period and shall recommence upon the termination of such Suspension Period
and/or the Company’s submission of a Placement Notice to the Managers.
 

(t)            Upon commencement of the offering of the Shares under this Agreement (and upon the recommencement of the offering of the Shares under this
Agreement following the termination of a Suspension Period), and at or promptly after each Representation Date, the Company shall cause the Company’s independent
registered public accountants, Deloitte & Touche LLP, or other independent accountants satisfactory to the Managers, forthwith to furnish the Managers a letter, dated and
delivered as of or promptly after such Representation Date, in form and substance reasonably satisfactory to the Managers, of the same tenor as the letter referred to in
Section 6(e) of this Agreement but modified to relate to the Registration Statement and the Prospectus as amended and supplemented to the date of such letter; provided that the
obligation of the Company under this subsection (t) shall be deferred when no Placement Notice is pending or for any Suspension Period and shall recommence upon the
termination of such Suspension Period and/or the Company’s submission of a Placement Notice to the Managers.
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(u)            At or promptly after each Representation Date, the Company shall conduct a due diligence session, in form and substance reasonably satisfactory to

the Managers, which shall include representatives of the management and the independent registered public accountants of the Company; provided that the obligation of the
Company under this subsection (u) shall be deferred when no Placement Notice is pending or for any Suspension Period and shall recommence upon the termination of such
Suspension Period and/or the Company’s submission of a Placement Notice to the Managers; provided further that such due diligence session shall be requested and conducted
solely by the Managers then offering or selling Shares of the Company pursuant to this Agreement for such Manager’s portion of the Maximum Amount. For the avoidance of
doubt, all Managers shall be invited by the Company to participate in any due diligence session not requested and conducted by such Manager. The Company shall cooperate
with any reasonable due diligence review conducted by the Managers (or its counsel or other representatives) from time to time (on a Representation Date or otherwise) in
connection with the transactions contemplated by this Agreement, including, without limitation, providing information and making available documents and senior corporate
officers, as any Manager may reasonably request; provided, however, that the Company shall be required to make available documents and senior corporate officers only (i) at
the Company’s or Company Counsel’s principal offices and (ii) during the Company’s ordinary business hours.
 

(v)            The Company consents to any Manager trading in the Stock for such Manager’s own account and for the account of its clients at the same time as
sales of the Shares occur pursuant to this Agreement.
 

(w)            If to the knowledge of the Company, any condition set forth in Section 6(a) or 6(i) of this Agreement shall not have been satisfied on the
applicable Settlement Date or Time of Delivery, as the case may be, the Company shall offer to any person who has agreed to purchase the Shares from the Company as the
result of an offer to purchase solicited by the Managers the right to refuse to purchase and pay for such Shares.
 

(x)            The Company agrees that on such dates as the 1933 Act shall require, the Company will file a prospectus supplement with the Commission
pursuant to Rule 424 under the 1933 Act, or otherwise include in a filed annual report on Form 10-K or quarterly report on Form 10-Q, which prospectus supplement, Form 10-
K or Form 10-Q, as applicable, will set forth the number of the Shares sold through or to the Managers under this Agreement, the Net Proceeds to the Company and the
compensation paid by the Company with respect to sales of the Shares pursuant to this Agreement during the relevant quarter.
 

(y)            The Company agrees to ensure that prior to instructing any Manager to sell Shares the Company shall have obtained all necessary corporate
authority for the offer and sale of such Shares.
 

(z)            Each acceptance by the Company of an offer to purchase the Shares hereunder, and each execution and delivery by the Company of a Terms
Agreement, shall be deemed to be an affirmation to the Managers that the representations and warranties of the Company contained in or made pursuant to this Agreement are
true and correct as of the date of such acceptance or of such Terms Agreement as though made at and as of such date, and an undertaking that such representations and
warranties will be true and correct as of the Settlement Date for the Shares relating to such acceptance or as of the Time of Delivery relating to such sale, as the case may be, as
though made at and as of such date (except that such representations and warranties shall be deemed to relate to the Registration Statement and the Prospectus as amended and
supplemented relating to such Shares).
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SECTION 6.      Conditions of Managers’ Obligations. The obligations of the Managers hereunder are subject to (i) the accuracy of the representations and warranties

on the part of the Company, the Adviser and the Administrator on the date hereof, any applicable Representation Date, as of each Time of Sale and as of each Settlement Date
and Time of Delivery, (ii) the performance by the Company, the Adviser and the Administrator of their obligations hereunder and (iii) to the following additional conditions
precedent.
 

(a)            (i) No stop order suspending the effectiveness of the Registration Statement shall have been issued under the 1933 Act or proceedings therefor
initiated or threatened by the Commission, and any request on the part of the Commission for additional information shall have been complied with to the reasonable satisfaction
of counsel to the Managers. All filings related to the offering of the Shares with the Commission required by Rule 424 under the 1933 Act shall have been made within the
applicable time period prescribed for such filing under the 1933 Act.
 

(b)            Each of the Company, the Adviser and the Administrator shall deliver to the Managers, at each Representation Date, a certificate signed by their
respective chief executive officer, president and their respective chief financial or accounting officers to the effect that (i) the representations and warranties of the Company,
the Adviser and the Administrator, respectively, as set forth in this Agreement are true and correct as of the Representation Date, (ii) the Company, the Adviser and the
Administrator, respectively, performed such of its obligations under this Agreement as are to be performed at or before such Representation Date, and (iii) the conditions set
forth in paragraphs (a) and (b) of Section 5 have been met. Each certificate of the Company shall also state that the Shares have been duly and validly authorized by the
Company, that all corporate action required to be taken for the issuance and sale of the Shares has been validly and sufficiently taken, and that the Company’s board of directors



or any other body with authority has not revoked, rescinded or otherwise modified or withdrawn such authorization or corporate action.
 

(c)            The Company, the Adviser and the Administrator shall furnish to the Managers, at each Representation Date, opinions of Company Counsel,
addressed to the Managers, and dated as of such date, and in form and substance reasonably satisfactory to each Manager, in substantially the form set forth in Exhibit A hereto
or as otherwise satisfactory to each Manager.
 

(d)            The Managers shall have received, at each Representation Date, the favorable opinion of Fried, Frank, Harris, Shriver & Jacobson LLP, counsel to
the Managers, dated as of such date, and in form and substance reasonably satisfactory to each Manager.
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(e)            At each Representation Date, the Managers shall have received from the independent accountants of the Company a letter dated the date of delivery

thereof and addressed to the Managers containing statements and information of the type ordinarily included in accountants’ “comfort letters,” in form and substance reasonably
satisfactory to each Manager
 

(f)            At each Representation Date and on such other dates as reasonably requested by any Manager, the Company shall have conducted due diligence
sessions, in form and substance reasonably satisfactory to each Manager, which shall include the participation of representatives of the management of the Company and the
independent registered public accountants of the Company.
 

(g)            The Shares shall have been approved for listing on NASDAQ, subject only to notice of issuance at or prior to the Settlement Date or the Time of
Delivery, as the case may be.
 

(h)            The Stock shall be an “actively-traded security” excepted from the requirements of Rule 101 of Regulation M under the Exchange Act by
subsection (c)(1) of such rule.
 

(i)            All filings with the Commission required by Rule 497 or Rule 424 under the 1933 Act, as applicable, to have been filed by the Settlement Date or
the Time of Delivery, as the case may be, shall have been made within the applicable time period prescribed for such filing by Rule 497 or Rule 424, as applicable.
 

SECTION 7.      Indemnification.
 

(a)            Indemnification of the Managers by the Company. The Company agrees to indemnify and hold harmless each Manager, its affiliates, as such term is
defined in Rule 501(b) under the 1933 Act (each, an “Affiliate”), its selling agents and each person, if any, who controls such Manager within the meaning of Section 15 of the
1933 Act or Section 20 of the Exchange Act as follows:
 

(i)            against any and all loss, liability, claim, damage and expense whatsoever, as incurred, arising out of any untrue statement or alleged untrue
statement of a material fact contained in the Registration Statement (or any amendment thereto), or the omission or alleged omission therefrom of a material fact
required to be stated therein or necessary to make the statements therein not misleading or arising out of any untrue statement or alleged untrue statement of a material
fact included in the Prospectus (or any amendment or supplement thereto) or any Additional Disclosure Item (when taken together with the Prospectus), or the omission
or alleged omission therefrom of a material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not
misleading;

 
(ii)            against any and all loss, liability, claim, damage and expense whatsoever, as incurred, to the extent of the aggregate amount paid in

settlement of any litigation, or any investigation or proceeding by any governmental agency or body, commenced or threatened, or of any claim whatsoever based upon
any such untrue statement or omission, or any such alleged untrue statement or omissions; provided that (subject to Section 7(e) below) any such settlement is effected
with the written consent of the Company;
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(iii)            against any and all expense whatsoever, as incurred (including the fees and disbursements of counsel chosen by the Managers), reasonably

incurred in investigating, preparing or defending against any litigation, or any investigation or proceeding by any governmental agency or body, commenced or
threatened, or any claim whatsoever based upon any such untrue statement or omission, or any such alleged untrue statement or omission, to the extent that any such
expense is not paid under (i) or (ii) above;

 
provided, however, that this indemnity agreement shall not apply to any loss, liability, claim, damage or expense to the extent arising out of any untrue statement or omission or
alleged untrue statement or omission made in reliance upon and in conformity with written information furnished to the Company by such Manager expressly for use in the
Registration Statement (or any amendment thereto) or the Prospectus (or any amendment or supplement thereto).
 

(b)            Indemnification of the Managers by the Adviser and Administrator. The Adviser and the Administrator, jointly and severally, agree to indemnify
and hold harmless each Manager, its affiliates, as such term is defined in Rule 501(b) under the 1933 Act (each, an “Affiliate”), its selling agents and each person, if any, who
controls such Manager within the meaning of Section 15 of the 1933 Act or Section 20 of the Exchange Act as follows:
 

(i)            against any and all loss, liability, claim, damage and expense whatsoever, as incurred, arising out of any untrue statement or alleged untrue
statement of a material fact contained in the Registration Statement (or any amendment thereto), or the omission or alleged omission therefrom of a material fact
required to be stated therein or necessary to make the statements therein not misleading or arising out of any untrue statement or alleged untrue statement of a material
fact included in the Prospectus (or any amendment or supplement thereto) or any Additional Disclosure Item (when taken together with the Prospectus), or the omission
or alleged omission therefrom of a material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not
misleading;

 
(ii)            against any and all loss, liability, claim, damage and expense whatsoever, as incurred, to the extent of the aggregate amount paid in

settlement of any litigation, or any investigation or proceeding by any governmental agency or body, commenced or threatened, or of any claim whatsoever based upon
any such untrue statement or omission, or any such alleged untrue statement or omissions; provided that (subject to Section 7(e) below) any such settlement is effected
with the written consent of the Company;

 
(iii)            against any and all expense whatsoever, as incurred (including the fees and disbursements of counsel chosen by the Managers), reasonably

incurred in investigating, preparing or defending against any litigation, or any investigation or proceeding by any governmental agency or body, commenced or
threatened, or any claim whatsoever based upon any such untrue statement or omission, or any such alleged untrue statement or omission, to the extent that any such
expense is not paid under (i) or (ii) above;
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provided, however, that this indemnity agreement shall not apply to any loss, liability, claim, damage or expense to the extent arising out of any untrue statement or omission or
alleged untrue statement or omission made in reliance upon and in conformity with written information furnished to the Company by such Manager expressly for use in the
Registration Statement (or any amendment thereto) or the Prospectus (or any amendment or supplement thereto).
 

(c)            Indemnification of Company, the Adviser and the Administrator.  Each Manager agrees, severally and not jointly, to indemnify and hold harmless
the Company, the Adviser and the Administrator, against any and all loss, liability, claim, damage and expense described in the indemnity contained in subsection (a) of this
Section, as incurred, but only with respect to untrue statements or omissions, or alleged untrue statements or omissions, made in the Registration Statement (or any amendment
thereto) or the Prospectus (or any amendment or supplement thereto) in reliance upon and in conformity with written information furnished to the Company by such Manager
expressly for use in the Registration Statement (or any amendment thereto), or the Prospectus (or any amendment or supplement thereto).
 

(d)            Actions Against Parties; Notification. Each indemnified party shall give notice as promptly as reasonably practicable to each indemnifying party of
any action commenced against it in respect of which indemnity may be sought hereunder (an “Action”), but failure to so notify an indemnifying party shall not relieve such
indemnifying party from any liability hereunder to the extent it is not materially prejudiced as a result thereof and in any event shall not relieve it from any liability which it may
have otherwise than on account of this indemnity agreement. In the case of parties indemnified pursuant to Section 7(a) and Section 7(b) above, counsel to the indemnified
parties shall be selected by the Managers, and, in the case of parties indemnified pursuant to Section 7(c) above, counsel to the indemnified parties shall be selected by the
Company. An indemnifying party may participate at its own expense in the defense of any such Action; provided, however, that counsel to the indemnifying party shall not
(except with the consent of the indemnified party) also be counsel to the indemnified party. In no event shall the indemnifying parties be liable for fees and expenses of more
than one counsel (in addition to any local counsel) separate from their own counsel for all indemnified parties in connection with any one Action or separate but similar or
related Actions in the same jurisdiction arising out of the same general allegations or circumstances. No indemnifying party shall, without the prior written consent of the
indemnified parties, settle or compromise or consent to the entry of any judgment with respect to any litigation, or any investigation or proceeding by any governmental agency
or body, commenced or threatened, or any claim whatsoever in respect of which indemnification or contribution could be sought under this Section 7 or Section 8 hereof
(whether or not the indemnified parties are actual or potential parties thereto), unless such settlement, compromise or consent (i) includes an unconditional release of each
indemnified party from all liability arising out of such litigation, investigation, proceeding or claim and (ii) does not include a statement as to or an admission of fault,
culpability or a failure to act by or on behalf of any indemnified party. Notwithstanding anything to the contrary herein, neither the assumption of the defense of any such Action
nor the payment of any fees or expenses related thereto shall be deemed to be an admission by the indemnifying party that it has an obligation to indemnify any person pursuant
to this Agreement.
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(e)            Settlement Without Consent if Failure to Reimburse. If at any time an indemnified party shall have requested an indemnifying party to reimburse

the indemnified party for fees and expenses of counsel, such indemnifying party agrees that it shall be liable for any settlement of the nature contemplated by Section 7(a)(ii) or
Section 7(b)(ii) effected without its written consent if (i) such settlement is entered into more than 45 days after receipt by such indemnifying party of the aforesaid request,
(ii) such indemnifying party shall have received notice of the terms of such settlement at least 30 days prior to such settlement being entered into and (iii) such indemnifying
party shall not have reimbursed such indemnified party in accordance with such request prior to the date of such settlement; provided that an indemnifying party shall not be
liable for any such settlement effected without its consent if such indemnifying party, prior to the date of such settlement, (1) reimburses such indemnified party in accordance
with such request for the amount of such fees and expenses of counsel as the indemnifying party believes in good faith to be reasonable, and (2) provides written notice to the
indemnified party that the indemnifying party disputes in good faith the reasonableness of the unpaid balance of such fees and expenses.
 

(f)            Acknowledgement by the Company. The Company also acknowledge and agree that (i) the purchase and sale of any Shares pursuant to this
Agreement, including any discounts and commissions, is an arm’s-length commercial transaction between the Company, on the one hand, and the applicable Manager, on the
other hand, (ii) in connection with the offering of the Shares and the process leading to such transaction the Managers will act solely as principal and not as agents or fiduciaries
of the Company or its stockholders, creditors, employees or any other party, (iii) the Managers will not assume an advisory or fiduciary responsibility in favor of the Company
with respect to the offering of the Shares contemplated hereby or the process leading thereto (irrespective of whether the applicable Manager has advised or are currently
advising the Company on other matters) and the Managers will not have any obligation to the Company with respect to the offering except the obligations expressly set forth
herein, (iv) the Managers and its Affiliates may be engaged in a broad range of transactions that involve interests that differ from those of the Company, and (v) the Managers
have not provided and will not provide any legal, accounting, regulatory or tax advice with respect to the offering of the Shares and the Company has consulted and will consult
its own legal, accounting, regulatory and tax advisors to the extent it deemed appropriate.
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SECTION 8.      Contribution. If the indemnification provided for in Section 7 hereof is for any reason unavailable to or insufficient to hold harmless an indemnified

party in respect of any losses, liabilities, claims, damages or expenses referred to therein, then each indemnifying party shall contribute to the aggregate amount of such losses,
liabilities, claims, damages and expenses incurred by such indemnified party, as incurred, (i) in such proportion as is appropriate to reflect the relative benefits received by the
Company, the Adviser and the Administrator on the one hand and the Managers on the other hand from the offering of the Shares pursuant to this Agreement or (ii) if the
allocation provided by clause (i) is not permitted by applicable law, in such proportion as is appropriate to reflect not only the relative benefits referred to in clause (i) above but
also the relative fault of the Company, the Adviser and the Administrator on the one hand and of the Managers on the other hand in connection with the statements or omissions
which resulted in such losses, liabilities, claims, damages or expenses, as well as any other relevant equitable considerations.
 

The relative benefits received by the Company, the Adviser and the Administrator on the one hand and each Manager on the other hand in connection with the offering
of the Shares pursuant to this Agreement shall be deemed to be in the same respective proportions as the total net proceeds from the offering of the Shares pursuant to this
Agreement (before deducting expenses) received by the Company and the total compensation received by such Manager, in each case as determined as of the date of such
Action referred to in Section 7(a), (b) or (c), as applicable which resulted in such losses, liabilities, claims, damages or expenses, as well as any other relevant equitable
considerations.
 

The relative fault of the Company, the Adviser and the Administrator on the one hand and each Manager on the other hand shall be determined by reference to, among
other things, whether any such untrue or alleged untrue statement of a material fact or omission or alleged omission to state a material fact relates to information supplied by the
Company, the Adviser and the Administrator or by such Manager and the parties’ relative intent, knowledge, access to information and opportunity to correct or prevent such
statement or omission.
 

The Company, the Adviser and the Administrator and each Manager agree that it would not be just and equitable if contribution pursuant to this Section 8 were



determined by pro rata allocation (even if the Managers were treated as one entity for such purpose) or by any other method of allocation which does not take account of the
equitable considerations referred to above in this Section 8. The aggregate amount of losses, liabilities, claims, damages and expenses incurred by an indemnified party and
referred to above in this Section 8 shall be deemed to include any legal or other expenses reasonably incurred by such indemnified party in investigating, preparing or defending
against any litigation, or any investigation or proceeding by any governmental agency or body, commenced or threatened, or any claim whatsoever based upon any such untrue
or alleged untrue statement or omission or alleged omission.
 

Notwithstanding the provisions of this Section 8, the Managers shall not be required to contribute any amount in excess of the amount by which the total price at which
the Shares sold by it under this Agreement exceeds the amount of any damages which such Manager has otherwise been required to pay by reason of any such untrue or alleged
untrue statement or omission or alleged omission.
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No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the 1933 Act) shall be entitled to contribution from any person who was not

guilty of such fraudulent misrepresentation.
 

For purposes of this Section 8, each person, if any, who controls each Manager within the meaning of Section 15 of the 1933 Act or Section 20 of the Exchange Act and
the Manager’s Affiliates and selling agents shall have the same rights to contribution as such Manager, and each director of the Company, the Adviser and the Administrator,
each officer of the Company, the Adviser and the Administrator and each person, if any, who controls the Company, the Adviser and the Administrator within the meaning of
Section 15 of the 1933 Act or Section 20 of the Exchange Act shall have the same rights to contribution as the Company, the Adviser and the Administrator.
 

Notwithstanding any other provision of Section 7 and this Section 8, no party shall be entitled to indemnification or contribution under this Agreement in violation of
Section 17(i) of the Investment Company Act.
 

SECTION 9.      Representations, Warranties and Agreements to Survive Delivery. All representations, warranties and agreements contained in this Agreement or in
certificates of officers of the Company, the Adviser and the Administrator submitted pursuant hereto, shall remain operative and in full force and effect regardless of (i) any
investigation made by or on behalf of any Manager or its Affiliates or selling agents, any person controlling such Manager, its officers or directors or any person controlling the
Company, the Adviser and the Administrator and (ii) delivery of and payment for the Shares.
 

SECTION 10.      Termination.
 

(a)            The Company shall have the right, by giving written notice as hereinafter specified, to terminate the provisions of this Agreement relating to the
solicitation of offers to purchase the Shares in its sole discretion at any time. Any such termination shall be without liability of any party to any other party except that (i) if any
of the Shares have been sold through the Managers for the Company, then Section 5(z) shall remain in full force and effect, (ii) with respect to any pending sale, through any
Manager for the Company, the obligations of the Company, including in respect of compensation of the Managers, shall remain in full force and effect notwithstanding the
termination and (iii) the provisions of Sections 5(m), 7, 8, 9, 10, 11, 12, 13 and 14 of this Agreement shall remain in full force and effect notwithstanding such termination.
 

(b)            Each Manager shall have the right, by giving written notice as hereinafter specified, to terminate the provisions of this Agreement relating to the
solicitation of offers to purchase the Shares in its sole discretion at any time with respect to such Manager. Any such termination shall be without liability of any party to any
other party except that the provisions of Sections 5(m), 7, 8, 9, 10, 11, 12, 13 and 14 of this Agreement shall remain in full force and effect notwithstanding such termination.
 

(c)            This Agreement shall remain in full force and effect unless terminated pursuant to Sections 10(a) or (b) above or otherwise by mutual agreement of
the parties; provided that any such termination by mutual agreement shall in all cases be deemed to provide that the provisions of Sections 5(m), 7, 8, 9, 10, 11, 12, 13 and 14 of
this Agreement shall remain in full force and effect notwithstanding such termination.
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(d)            Any termination of this Agreement shall be effective on the date specified in such notice of termination; provided that such termination shall not be

effective until the close of business on the date of receipt of such notice by the Managers or the Company, as the case may be. If such termination shall occur prior to the
Settlement Date or Time of Delivery for any sale of the Shares, such sale shall settle in accordance with the provisions of Section 4(a)(vi) of this Agreement.
 

SECTION 11.      Notices. Except as otherwise herein provided, all statements, requests, notices and agreements under this Agreement shall be in writing and shall be
deemed to have been duly given if mailed or transmitted by any standard form of telecommunication. Notices to the Managers shall be directed to B. Riley Securities, Inc., 200
Vesey Street 25th Floor, New York, New York 10281, Attention: Jonathan C. Rich, Email: jrich@brileyfin.com and Raymond James & Associates, Inc., 880 Carillon Parkway,
St. Petersburg, Florida 33716, Attention: Larry Herman, Email: Larry.Herman@RaymondJames.com, with a copy to Fried, Frank, Harris, Shriver & Jacobson LLP, One New
York Plaza, New York, NY 10004, Attention: Joshua Wechsler and Brian Hecht; and notices to the Company, the Adviser or the Administrator shall be delivered or sent by
mail or facsimile transmission to New Mountain Finance Corporation, 1633 Broadway, 47 th floor, New York, New York 10019, Attn: Shiraz Kajee, with a copy to Steven B.
Boehm and Payam Siadatpour c/o Eversheds Sutherland (US) LLP, 700 Sixth Street, NW, Suite 700, Washington, D.C. 20001.
 

SECTION 12.      Parties. This Agreement shall each inure to the benefit of and be binding upon the Managers and the Company, the Adviser and the Administrator and
their respective successors. Nothing expressed or mentioned in this Agreement is intended or shall be construed to give any person, firm or corporation, other than the Managers
and the Company, the Adviser and the Administrator and their respective successors and the controlling persons and officers and directors referred to in Sections 7 and 8 and
their heirs and legal representatives, any legal or equitable right, remedy or claim under or in respect of this Agreement or any provision herein contained. This Agreement and
all conditions and provisions hereof are intended to be for the sole and exclusive benefit of the Managers and the Company, the Adviser and the Administrator and their
respective successors, and said controlling persons and officers and directors and their heirs and legal representatives, and for the benefit of no other person, firm or corporation.
No purchaser of Shares from any Manager shall be deemed to be a successor by reason merely of such purchase.
 

SECTION 13.      Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of New York, including without
limitation Section 5-1401 of the New York General Obligations Law.
 

SECTION 14.      Submission to Jurisdiction. Except as set forth below, no claim or action may be commenced, prosecuted or continued in any court other than the
courts of the State of New York located in the City and County of New York or in the United States District Court for the Southern District of New York, which courts shall
have jurisdiction over the adjudication of such matters, and the Managers and the Company, the Adviser and the Administrator consent to the jurisdiction of such courts and
personal service with respect thereto. The Company, the Adviser and the Administrator hereby consent to personal jurisdiction, service and venue in any court in which any
claim or action arising out of or in any way relating to this Agreement is brought by any third party against any Manager or any indemnified party. Each Manager and the
Company, the Adviser and the Administrator (on their own behalf and, to the extent permitted by applicable law, on behalf of their stockholders and affiliates) waive all right to
trial by jury in any action, proceeding or counterclaim (whether based upon contract, tort or otherwise) in any way arising out of or relating to this Agreement.
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SECTION 15.      Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original, but all such

counterparts shall together constitute one and the same Agreement.
 

SECTION 16.      Effect of Headings. The Section headings herein are for convenience only and shall not affect the construction hereof.
 

SECTION 17.      USA Patriot Act. In accordance with the requirements of the USA Patriot Act (Title III of Pub. L. 107-56 (signed into law October 26, 2001)), each
Manager is required to obtain, verify and record information that identifies their respective clients, including the Company, the Adviser and the Administrator, which
information may include the name and address of their respective clients, as well as other information that will allow such Manager to properly identify its clients.
 

SECTION 18.      Research Independence. In addition, the Company, the Adviser and the Administrator acknowledge that each Manager’s research analysts and
research departments are required to be independent from their respective investment banking divisions and are subject to certain regulations and internal policies, and that each
Manager’s research analysts may hold and make statements or investment recommendations and/or publish research reports with respect to the Company, the Adviser and the
Administrator and/or the offering that differ from the views of their investment bankers. The Company, the Adviser and the Administrator hereby waives and releases, to the
fullest extent permitted by law, any claims that the Company, the Adviser or the Administrator may have against any Manager with respect to any conflict of interest that may
arise from the fact that the views expressed by any Manager’s independent research analysts and research departments may be different from or inconsistent with the views or
advice communicated to the Company, the Adviser or the Administrator by any Manager’s investment banking divisions. The Company, the Adviser and the Administrator
acknowledge that each Manager is a full service securities firm and as such from time to time, subject to applicable securities laws, may effect transactions for its own accounts
or the accounts of their customers and hold long or short positions in debt or equity securities of the companies that may be the subject of the transactions contemplated by this
Agreement and any Terms Agreement.
 

SECTION 19.      No Fiduciary Duty. The Company, the Adviser and the Administrator hereby acknowledge and agree that in connection with the sale of the Shares or
any other services any Manager may be deemed to be providing hereunder, notwithstanding any preexisting relationship, advisory or otherwise, between the parties or any oral
representations or assurances previously or subsequently made by any Manager: (i) no fiduciary or agency relationship between the Company, the Adviser or the Administrator
and any other person, on the one hand, and any Manager, on the other, exists; (ii) no Manager is acting as advisor, expert or otherwise, to the Company, the Adviser or the
Administrator, including, without limitation, with respect to the determination of the sale price of the Shares, and such relationship between the Company, the Adviser and the
Administrator, on the one hand, and each Manager, on the other, is entirely and solely commercial, based on arm’s-length negotiations; (iii) any duties and obligations that each
Manager may have to the Company, the Adviser or the Administrator shall be limited to those duties and obligations specifically stated herein; and (iv) each Manager and its
affiliates may have interests that differ from those of the Company, the Adviser and the Administrator. The Company, the Adviser and the Administrator hereby waive any
claims that the Company, the Adviser and the Administrator may have against any Manager with respect to any breach of fiduciary duty in connection with the offering.
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SECTION 20.      Recognition of the U.S. Special Resolution Regimes.

 
(a)            In the event that any Manager that is a Covered Entity becomes subject to a proceeding under a U.S. Special Resolution Regime, the transfer from

such Manager of this Agreement, and any interest and obligation in or under this Agreement, will be effective to the same extent as the transfer would be effective under the
U.S. Special Resolution Regime if this Agreement, and any such interest and obligation, were governed by the laws of the United States or a state of the United States.
 

(b)            In the event that any Manager that is a Covered Entity or a BHC Act Affiliate of any Manager becomes subject to a proceeding under a U.S. Special
Resolution Regime, Default Rights under this Agreement that may be exercised against such Manager are permitted to be exercised to no greater extent than such Default Rights
could be exercised under the U.S. Special Resolution Regime if this Agreement were governed by the laws of the United States or a state of the United States.
 

For purposes of this Section 19, a “BHC Act Affiliate” has the meaning assigned to the term “affiliate” in, and shall be interpreted in accordance with, 12 U.S.C. §
1841(k). “Covered Entity” means any of the following: (i) a “covered entity” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 252.82(b); (ii) a
“covered bank” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 47.3(b); or (iii) a “covered FSI” as that term is defined in, and interpreted in
accordance with, 12 C.F.R. § 382.2(b). “Default Right” has the meaning assigned to that term in, and shall be interpreted in accordance with, 12 C.F.R. §§ 252.81, 47.2 or
382.1, as applicable. “U.S. Special Resolution Regime” means each of (i) the Federal Deposit Insurance Act and the regulations promulgated thereunder and (ii) Title II of the
Dodd-Frank Wall Street Reform and Consumer Protection Act and the regulations promulgated thereunder.
 

[Signature Pages Follow]
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If the foregoing correctly sets forth the understanding between the Company and the Managers, please so indicate in the space provided below for that purpose,

whereupon this Agreement and your acceptance shall constitute a binding agreement among the Company, the Adviser and the Administrator and the Managers.
 

Very truly yours,
  
 NEW MOUNTAIN FINANCE CORPORATION
 

By: /s/ Shiraz Kajee
 Name:Shiraz Kajee
 Title: Authorized Person
  
 NEW MOUNTAIN FINANCE ADVISERS BDC, L.L.C.

 
By: /s/ Shiraz Kajee

 Name:Shiraz Kajee
 Title: Authorized Person
  
 NEW MOUNTAIN FINANCE ADMINISTRATION, L.L.C.

 



By: /s/ Shiraz Kajee

 Name:Shiraz Kajee
 Title: Authorized Person

 
[Signature page to Equity Distribution Agreement]
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ACCEPTED as of the date first above written
 
B. RILEY SECURITIES, INC.
 
By: /s/ Jonathan Rich  
Name:Jonathan Rich  
Title: Managing Director  
 
RAYMOND JAMES & ASSOCIATES, INC.
 
By: /s/ Larry M. Herman  
Name:Larry M. Herman  
Title: Managing Director  
 

[Signature page to Equity Distribution Agreement]
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Annex I

 
[FORM OF TERMS AGREEMENT]

 
New Mountain Finance Corporation

 
[•] Shares of Common Stock

 
(par value $0.01 per share)

 
TERMS AGREEMENT

 
[DATE]

 
[Insert Bank & Address]
 
Ladies and Gentlemen:
 

New Mountain Finance Corporation, a Delaware corporation (the “Company”), proposes, subject to the terms and conditions stated herein and in the Equity
Distribution Agreement, dated [DATE] (the “Equity Distribution Agreement”), by and among the Company, the Adviser and the Administrator and B. Riley Securities, Inc. and
Raymond James & Associates, Inc. (the “Managers”), to issue and sell to [•] the securities specified in Schedule I hereto (the “Purchased Securities”)[, and solely for the purpose
of covering over-allotments, to grant to the Manager the option to purchase the additional securities specified in Schedule I hereto (the “Additional Securities”)].
 

[[•] shall have the right to purchase from the Company all or a portion of the Additional Securities as may be necessary to cover over-allotments made in connection
with the offering of the Purchased Securities, at the same purchase price per share to be paid by [•] to the Company for the Purchased Securities. This option may be exercised
by [•] at any time (but not more than once) on or before the 30th day following the date hereof, by written notice to the Company. Such notice shall set forth the aggregate
number of Additional Securities as to which the option is being exercised, and the date and time when the Additional Securities are to be delivered (such date and time being
herein referred to as the “Option Closing Date”); provided, however, that the Option Closing Date shall not be earlier than the Time of Delivery (as set forth in Schedule I
hereto) nor earlier than the second business day after the date on which the option shall have been exercised nor later than the fifth business day after the date on which the
option shall have been exercised. Payment of the purchase price for the Additional Securities shall be made at the Option Closing Date in the same manner and at the same
office as the payment for the Purchased Securities.]
 

Each of the provisions of the Equity Distribution Agreement not specifically related to the solicitation by [•], as agent of the Company, of offers to purchase securities
is incorporated herein by reference in its entirety, and shall be deemed to be part of this Terms Agreement to the same extent as if such provisions had been set forth in full
herein. Each of the representations and warranties set forth therein shall be deemed to have been made at and as of the date of this Terms Agreement[ and][,] the Time of
Delivery[ and any Option Closing Date], except that each representation and warranty in Section 2 of the Equity Distribution Agreement which makes reference to the
Prospectus (as therein defined) shall be deemed to be a representation and warranty as of the date of the Equity Distribution Agreement in relation to the Prospectus, and also a
representation and warranty as of the date of this Terms Agreement[ and] [,] the Time of Delivery[ and any Option Closing Date] in relation to the Prospectus as amended and
supplemented to relate to the Purchased Securities.
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[An amendment to the Registration Statement (as defined in the Equity Distribution Agreement), or a supplement to the Prospectus, as the case may be, relating to the

Purchased Securities[ and the Additional Securities], in the form heretofore delivered to [•] is now proposed to be filed with the Commission.]
 

Subject to the terms and conditions set forth herein and in the Equity Distribution Agreement which are incorporated herein by reference, the Company agrees to issue



and sell to [•] and the latter agrees to purchase from the
 

Company the number of shares of the Purchased Securities at the time and place and at the purchase price set forth in Schedule I hereto. All capitalized terms used
herein and not otherwise defined shall have the respective meanings assigned to them in the Equity Distribution Agreement.
 

[The remainder of this page is intentionally left blank]
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If the foregoing is in accordance with your understanding, please sign and return to us a counterpart hereof, whereupon this Terms Agreement, including those

provisions of the Equity Distribution Agreement incorporated herein by reference, shall constitute a binding agreement between [•] and the Company, the Adviser and the
Administrator.
 

Very truly yours,
  
 NEW MOUNTAIN FINANCE CORPORATION
 

By:  
 Name:
 Title:
 
 NEW MOUNTAIN FINANCE ADVISERS BDC, L.L.C.

 
By:  

 Name:
 Title:

 
 NEW MOUNTAIN FINANCE ADMINISTRATION, L.L.C.

 
By:  

 Name:
 Title:
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ACCEPTED as of the date first above written
[●]
 
By:   
Name:
Title:
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Schedule I to the Terms Agreement

 
Title of Purchased Securities[ and Additional Securities]:
 

Common Stock, par value $0.01 per share
 
Number of Purchased Securities:
 
[Number of Additional Securities:]
 
[Price to Public:]
 
Purchase Price by the Manager:
 
Method of and Specified Funds for Payment of Purchase Price:
 

By wire transfer to a bank account specified by the Company in same day funds.
 
Method of Delivery:
 

Free delivery of the Shares to the Manager’s account at The Depository Trust Company in return for payment of the Purchase Price.
 
Time of Delivery:
 
Closing Location:
 
Documents to be Delivered:
 

The following documents referred to in the Equity Distribution Agreement shall be delivered as a condition to closing at the time of execution of this Terms Agreement:



 
(1) The accountants’ letter referred to in Section 5(t).

 
(2) The certificate referred to in Section 5(q).

 
The following documents referred to in the Equity Distribution Agreement shall be delivered as a condition to closing at the Time of Delivery[ and on any Option
Closing Date]:

 
(1) The officers’ certificates referred to in Section 5(q).

 
(2) The opinions referred to in Section 5(r).

 
(3) The opinion referred to in Section 5(s).

 
(4) The accountants’ letter referred to in Section 5(t).

 
(5) Such other documents as the Manager shall reasonably request.
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Exhibit 99.1

 
New Mountain Finance Corporation Announces Financial Results for the Quarter Ended September 30, 2021,

 
Reports Net Investment Income of $0.31 per Share, Exceeding Previous Guidance,

 
Announces a Permanent Decrease in the Base Management Fee from 1.75% to 1.40%,

 
Extends Previously Announced Dividend Protection Program

 
NEW YORK--(BUSINESS WIRE) — November 3, 2021 -- New Mountain Finance Corporation (NASDAQ: NMFC) (the "Company", "we", "us" or "our") today announced
its financial results for the quarter ended September 30, 2021 and reported third quarter net investment income of $0.31 per weighted average share. At September 30, 2021, net
asset value (“NAV”) per share was $13.26, compared to $13.33 at June 30, 2021. The Company also announced that its board of directors declared a fourth quarter distribution
of $0.30 per share, which will be payable on December 30, 2021 to holders of record as of December 16, 2021. For additional details related to the quarter ended September 30,
2021, please refer to the New Mountain Finance Corporation Form 10-Q filed with the SEC and the supplemental investor presentation which can be found on the Company's
website at http://www.newmountainfinance.com.
 
Selected Financial Highlights
 
(in thousands, except per share data)  September 30, 2021  
Investment Portfolio(1)  $ 3,033,076 
Total Assets  $ 3,168,111 
Total Statutory Debt(3)  $ 1,529,828 
NAV(2)  $ 1,284,905 
NAV per Share  $ 13.26 
Statutory Debt/Equity   1.19x 
 
Investment Portfolio Composition  September 30, 2021   Percent of Total  
First Lien  $ 1,472,741   48.6%
Second Lien(1)   743,040   24.5%
Subordinated   38,863   1.3%
Preferred Equity   147,313   4.8%
Investment Fund   252,400   8.3%
Common Equity and Other(4)   378,719   12.5%
Total  $ 3,033,076   100.0%
 
(1) Includes collateral for securities purchased under collateralized agreements to resell.
(2) Excludes non-controlling interest in New Mountain Net Lease Corporation (“NMNLC”).
(3) Excludes the Company’s United States (“U.S.”) Small Business Administration (“SBA”)-guaranteed debentures. Includes premium received on additional convertible notes

issued in June 2019.
(4) Includes investments held in NMNLC.
 
We believe that the strength of the Company’s unique investment strategy – which focuses on middle market defensive growth companies that are well researched by New
Mountain Capital, L.L.C. (“New Mountain”), a leading alternative investment firm, is underscored by continued stable credit performance. The Company has had only twelve
portfolio companies, representing approximately $276 million of the cost of all investments made since inception in October 2008, or approximately 3.1% of $8.8 billion, go on
non-accrual.
 
“We believe New Mountain’s strategy of focusing on 'defensive growth' industries and on companies that we know well continues to prove to be a successful strategy”, added
Steven B. Klinsky, NMFC Chairman. “We believe one of our keys to success is the strength of the team, which we continue to build over time, now at approximately 190
employees.”
 
Robert A. Hamwee, CEO, commented: “The third quarter represented another solid quarter of performance for NMFC, which was highlighted by our $430 million in
originations. With the launch of our at-the-market (“ATM”) program, we will continue to focus our efforts on investing in high-quality, defensive growth companies, which we
believe is a major factor in being able to maintain a stable book value”.
 
John R. Kline, President and COO, commented: “We are pleased to announce a fourth quarter distribution of $0.30 per share based on our expectation that Q4 Net Investment
Income will be at least $0.30 per share, prior to any fee waivers. Given our outlook for consistent operating performance and continued support, if needed, from our investment
advisor, we remain confident that our Net Investment Income will continue to cover our quarterly dividend for the foreseeable future.”
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Portfolio and Investment Activity1

 
As of September 30, 2021, the Company’s NAV was approximately $1,284.9 million and its portfolio had a fair value of approximately $3,033.1 million in 106 portfolio
companies, with a weighted average YTM at Cost2 of approximately 8.8%. For the three months ended September 30, 2021, the Company generated approximately $314.8
million of originations in fifteen new portfolio companies and approximately $114.1 million of originations, including commitments3 for follow-on investments in thirteen
portfolio companies held as of June 30, 2021. For the three months ended September 30, 2021, the Company had $43.9 million of asset sales and cash repayments3 of
approximately $446.9 million.
 
Consolidated Results of Operations4
 
The Company’s total investment income for the three months ended September 30, 2021 and 2020 was approximately $68.2 million and $65.3 million, respectively.
 
The Company’s total net expenses, after income tax expense, for the three months ended September 30, 2021 and 2020 were approximately $37.8 million and $36.5 million,
respectively. Total net expenses, after income tax expense, for the three months ended September 30, 2021 and 2020 consisted of approximately $17.6 million and $18.1
million, respectively, of costs associated with the Company’s borrowings and approximately $17.7 million and $16.7 million, respectively, in net management and incentive
fees. Since the Company’s initial public offering (“IPO”), the base management fee calculation has deducted the borrowings under the New Mountain Finance SPV Funding,



L.L.C. credit facility (the “SLF Credit Facility”). The SLF Credit Facility had historically consisted of primarily lower yielding assets at higher advance rates. As part of an
amendment to the Company’s existing credit facilities with Wells Fargo Bank, National Association, the SLF Credit Facility merged with and into the New Mountain Finance
Holdings, L.L.C. credit facility (the “Holdings Credit Facility”) on December 18, 2014. Post credit facility merger and to be consistent with the methodology since the IPO,
New Mountain Finance Advisers BDC, L.L.C. (the “Investment Adviser”) will continue to waive management fees on the leverage associated with those assets held under
revolving credit facilities that share the same underlying yield characteristics with investments that were leveraged under the legacy SLF Credit Facility. Effective as of and for
the quarter ended March 31, 2021 through the quarter ending December 31, 2022, the Investment Adviser has entered into a fee waiver agreement pursuant to which the
Investment Adviser will waive base management fees in order to reach a target base management fee of 1.25% on gross assets (the “Reduced Base Management Fee”) as
opposed to the Company’s current base management fee of 1.75% on gross assets less the borrowings under the SLF Credit Facility and less cash and cash equivalents (the
“Base Management Fee”). If, for any quarterly period during the term of the fee waiver agreement, the Reduced Base Management Fee would be greater than the Base
Management Fee calculated under the terms of the Investment Management Agreement, the Investment Adviser shall only be entitled to the lesser of those two amounts. The
Investment Adviser cannot recoup management fees and incentive fees that the Investment Adviser has previously waived. For the three months ended September 30, 2021 and
2020 management fees waived were approximately $3.8 million and $2.8 million, respectively. For the three months ended September 30, 2021 and 2020 incentive fees waived
were approximately $0 and $0.5 million, respectively. The Company’s net direct and indirect professional, administrative, other general and administrative and income tax
expenses for the three months ended September 30, 2021 and 2020 were approximately $2.5 million and $1.7 million, respectively.
 
For the three months ended September 30, 2021 and 2020, the Company recorded approximately ($8.5) million and $59.4 million, respectively, of net realized and unrealized
(losses) gains.
 
Liquidity and Capital Resources
 
As of September 30, 2021, the Company had cash and cash equivalents of approximately $83.4 million and total statutory debt outstanding of approximately $1,529.8 million5,
which consisted of approximately $493.3 million of the $730.0 million of total availability on the Holdings Credit Facility, $150.0 million of the $188.5 million of total
availability on the Company’s senior secured revolving credit facility (the “NMFC Credit Facility”), $167.8 million of the $280.0 million of total availability on the Company’s
secured revolving credit facility (the “DB Credit Facility”), $0 of the $50.0 million of total availability on the uncommitted revolving loan agreement (the “Unsecured
Management Company Revolver”), $5.8 million of the $10.0 million of total availability on the senior secured revolving credit facility (the “NMNLC Credit Facility II”),
$201.4 million6 of convertible notes outstanding and $511.5 million of unsecured notes outstanding. Additionally, the Company had $300.0 million of SBA-guaranteed
debentures outstanding as of September 30, 2021.
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Portfolio and Asset Quality1

 
The Company puts its largest emphasis on risk control and credit performance. On a quarterly basis, or more frequently if deemed necessary, the Company formally rates each
portfolio investment on a scale of one to four. Each investment is assigned an initial rating of a “2” under the assumption that the investment is performing materially in-line
with expectations. Any investment performing materially below our expectations, where the risk of loss has materially increased since the original investment, would be
downgraded from the “2” rating to a “3” or a “4” rating, based on the deterioration of the investment. An investment rating of a “4” could be moved to non-accrual status and
the final development could be an actual realization of a loss through a restructuring or impaired sale.
 
As of September 30, 2021, seven portfolio companies had an investment rating of “3” and seven portfolio companies had an investment rating of “4”. The Company’s
investments in the portfolio companies with an investment rating of “3” had an aggregate cost basis of approximately $168.4 million and an aggregate fair value of
approximately $122.5 million. The Company’s investment in portfolio companies with an investment rating of “4” had an aggregate cost basis of approximately $138.7 million
and an aggregate fair value of approximately $52.9 million.
 
Recent Developments
 
On October 27, 2021, the Company’s board of directors declared a fourth quarter 2021 distribution of $0.30 per share payable on December 30, 2021 to holders of record as of
December 16, 2021.
 
On November 1, 2021, the Company entered into Amendment No. 1 to the Investment Management Agreement, pursuant to which the Base Management Fee will be reduced
from 1.75% of the Company’s gross assets to 1.4% of the Company’s gross assets.
 
On November 2, 2021, the Investment Adviser extended the term of the Fee Waiver Agreement to be effective through the quarter ended December 31, 2023, rather than the
quarter ended December 31, 2022. Under the Fee Waiver Agreement, the Investment Adviser will continue to waive base management fees in order to reach a target base
management fee of 1.25% on gross assets.
 
On November 3, 2021, the Company entered into an equity distribution agreement (the “Distribution Agreement”) with B. Riley Securities, Inc. and Raymond James &
Associates, Inc. Under the Distribution Agreement, the Company may offer for sale, from time to time, and sell, by means of “at the market” offerings, up to $250,000,000 in
aggregate amount of shares of its common stock. Subject to the terms and conditions of the Equity Distribution Agreement, sales of common stock, if any, may be made in
transactions that are deemed to be an “at the market” offering as defined in Rule 415(a)(4) under the Securities Act of 1933, as amended.
 
1 Includes collateral for securities purchased under collateralized agreements to resell.
2 References to “YTM at Cost” assume the accruing investments, including secured collateralized agreements, in our portfolio as of a certain date, the ‘‘Portfolio Date’’, are

purchased at cost on that date and held until their respective maturities with no prepayments or losses and are exited at par at maturity. This calculation excludes the impact
of existing leverage. YTM at Cost uses the LIBOR curves at each quarter’s respective end date. The actual yield to maturity may be higher or lower due to the future selection
of LIBOR contracts by the individual companies in the Company’s portfolio or other factors.

3 Originations exclude payment-in-kind (“PIK”); originations, repayments, and sales revolvers, unfunded commitments, bridges, return of capital, and realized gains / losses.
4 Excludes net income related to non-controlling interests in NMNLC. For the quarter ended September 30, 2021, $0.2 million of dividend income is excluded from

investment income and $0.8 million of unrealized gains is excluded from net realized and unrealized gains. For the quarter ended September 30, 2020, $0.3 million of
dividend income is excluded from investment income and $1.1 million of unrealized gains is excluded from net realized and unrealized gains.

5 Excludes the Company’s United States (“U.S.”) Small Business Administration (“SBA”)-guaranteed debentures.
6 Includes premium received on additional convertible notes issued in June 2019.
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Conference Call
 



New Mountain Finance Corporation will host a conference call at 10 a.m. Eastern Time on Thursday, November 4, 2021, to discuss its third quarter 2021 financial results. All
interested parties may participate in the conference call by dialing +1 (877) 443-9109 approximately 15 minutes prior to the call. International callers should dial +1 (412) 317-
1082. This conference call will also be broadcast live over the Internet and can be accessed by all interested parties through the Company's website,
http://ir.newmountainfinance.com. To listen to the live call, please go to the Company's website at least 15 minutes prior to the start of the call to register and download any
necessary audio software. Following the call, you may access a replay of the event via audio webcast on our website. We will be utilizing a presentation during the conference
call and we have posted the presentation to the investor relations section of our website.
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New Mountain Finance Corporation

Consolidated Statements of Assets and Liabilities
(in thousands, except shares and per share data)

(unaudited)
 
  September 30, 2021   December 31, 2020  
Assets       
Investments at fair value         

Non-controlled/non-affiliated investments (cost of $2,260,975 and $2,281,184 respectively)  $ 2,206,300  $ 2,249,615 
Non-controlled/affiliated investments (cost of $79,591 and $115,543, respectively)   111,605   103,012 
Controlled investments (cost of $663,216 and $600,942, respectively)   693,749   600,875 

Total investments at fair value (cost of $3,003,782 and $2,997,669, respectively)   3,011,654   2,953,502 
Securities purchased under collateralized agreements to resell (cost of $30,000 and $30,000, respectively)   21,422   21,422 
Cash and cash equivalents   83,357   78,966 
Interest and dividend receivable   32,773   28,411 
Receivable from unsettled securities sold   8,990   9,019 
Receivable from affiliates   –   117 
Deferred tax asset   –   101 
Other assets   9,915   5,981 
Total assets  $ 3,168,111  $ 3,097,519 
Liabilities         
Borrowings         

Unsecured Notes  $ 511,500  $ 453,250 
Holdings Credit Facility   493,263   450,163 
SBA-guaranteed debentures   300,000   300,000 
Convertible Notes   201,443   201,520 
DB Credit Facility   167,800   244,000 
NMFC Credit Facility   149,977   165,500 
NMNLC Credit Facility II   5,845   – 
Deferred financing costs (net of accumulated amortization of $38,985 and $33,325, respectively)   (21,337)   (16,839)

Net borrowings   1,808,491   1,797,594 
Payable for unsettled securities purchased

  24,658   26,842 
Management fee payable   9,988   10,419 
Interest payable   9,528   15,587 
Incentive fee payable   7,661   7,354 
Payable to affiliates   316   867 
Deferred tax liability   13   – 
Other liabilities   2,498   1,967 
Total liabilities   1,863,153   1,860,630 
Commitments and contingencies         
Net Assets         
Preferred stock, par value $0.01 per share, 2,000,000 shares authorized, none issued   –   – 
Common stock, par value $0.01 per share, 200,000,000 shares authorized, and 96,906,988 and 96,827,342 shares
issued and outstanding, respectively   969   968 
Paid in capital in excess of par   1,270,719   1,269,671 
Accumulated undistributed (overdistributed) earnings   13,217   (48,764)
Total net assets of New Mountain Finance Corporation  $ 1,284,905  $ 1,221,875 
Non-controlling interest in New Mountain Net Lease Corporation   20,053   15,014 
Total net assets  $ 1,304,958  $ 1,236,889 
Total liabilities and net assets  $ 3,168,111  $ 3,097,519 
Number of shares outstanding   96,906,988   96,827,342 
Net asset value per share of New Mountain Finance Corporation  $ 13.26  $ 12.62 
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New Mountain Finance Corporation

Consolidated Statements of Operations 
(in thousands, except shares and per share data)

(unaudited)
 

  Three Months Ended   Nine Months Ended  
  September 30, 2021   September 30, 2020   September 30, 2021   September 30, 2020  

Investment income                 
From non-controlled/non-affiliated investments:                 
Interest income (excluding Payment-in-kind ("PIK") interest income)  $ 40,540  $ 41,854  $ 119,919  $ 144,383 
PIK interest income   1,903   2,547   6,501   6,464 



Dividend income   867   -   867   – 
Non-cash dividend income   1,956   2,274   7,324   6,898 
Other income   5,249   1,497   9,651   4,085 

From non-controlled/affiliated investments:                 
Interest income (excluding PIK interest income)   296   781   1,322   1,963 
PIK interest income   182   217   182   (1,131)
Dividend income   288   687   288   2,096 
Non-cash dividend income   831   -   3,881   (3,418)
Other income   79   427   284   1,002 

From controlled investments:                 
Interest income (excluding PIK interest income)   1,253   2,011   3,570   4,581 
PIK interest income   3,614   2,244   10,384   6,393 
Dividend income   9,686   8,107   31,278   24,061 
Non-cash dividend income   918   1,576   3,533   5,716 
Other income   812   1,299   3,759   2,479 

Total investment income   68,474   65,521   202,743   205,572 
Expenses                 
Incentive fee   7,661   7,135   22,207   21,857 
Management fee   13,740   12,877   40,885   39,869 
Interest and other financing expenses   17,693   18,077   54,949   59,500 
Administrative expenses   1,082   1,024   3,240   3,303 
Professional fees   923   731   2,413   2,605 
Other general and administrative expenses   490   442   1,398   1,383 
Total expenses   41,589   40,286   125,092   128,517 
Less: management fees waived   (3,752)   (3,341)   (11,193)   (10,067)
Less: expenses waived and reimbursed   -   (589)   –   (924)
Net expenses   37,837   36,356   113,899   117,526 
Net investment income before income taxes   30,637   29,165   88,844   88,046 
Income tax (benefit) expense   (8)   123   15   116 
Net investment income   30,645   29,042   88,829   87,930 
Net realized gains (losses):                 
Non-controlled/non-affiliated investments   2,459   30   2,797   (4,431)
Non-controlled/affiliated investments   20,549   12   8,338   12 
Controlled investments   -   5   1,557   12 
New Mountain Net Lease Corporation   -   -   –   812 

Net change in unrealized (depreciation) appreciation:                 
Non-controlled/non-affiliated investments   (19,951)   21,410   (22,601)   (67,407)
Non-controlled/affiliated investments

  (20,469)   (1,111)   44,545   (14,718)
Controlled investments   9,684   39,943   30,600   (8,278)
New Mountain Net Lease Corporation   -   -   –   (812)
Foreign Currency   (13)   -   (13)   – 

Benefit (provision) for taxes   1   257   (114)   778 
Net realized and unrealized (losses) gains   (7,740)   60,546   65,109   (94,032)
Net increase (decrease) in net assets resulting from operations   22,905   89,588   153,938   (6,102)
Less: Net increase in net assets resulting from operations related to
non-controlling interests in New Mountain Net Lease Corporation   (1,058)   (1,398)   (4,789)   (1,584)
Net increase (decrease) in net assets resulting from operations
related to New Mountain Finance Corporation  $ 21,847  $ 88,190  $ 149,149  $ (7,686)
Basic earnings (loss) per share  $ 0.23  $ 0.91  $ 1.54  $ (0.08)
Weighted average shares of common stock outstanding-basic   96,906,988   96,827,342   96,854,474   96,827,342 
Diluted earnings (loss) per share  $ 0.22  $ 0.82  $ 1.42  $ (0.08)
Weighted average shares of common stock outstanding-diluted   110,164,573   110,084,927   110,112,059   110,084,927 
Distributions declared and paid per share  $ 0.30  $ 0.30  $ 0.90  $ 0.94 
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ABOUT NEW MOUNTAIN FINANCE CORPORATION
 
New Mountain Finance Corporation is a closed-end, non-diversified and externally managed investment company that has elected to be regulated as a business development
company under the Investment Company Act of 1940, as amended. The Company’s investment objective is to generate current income and capital appreciation through the
sourcing and origination of debt securities at all levels of the capital structure, including first and second lien debt, notes, bonds and mezzanine securities. The Company’s first
lien debt may include traditional first lien senior secured loans or unitranche loans. Unitranche loans combine characteristics of traditional first lien senior secured loans as well
as second lien and subordinated loans. Unitranche loans will expose the Company to the risks associated with second lien and subordinated loans to the extent it invests in the
“last out” tranche. In some cases, the investments may also include small equity interests. The Company’s investment activities are managed by its Investment Adviser, New
Mountain Finance Advisers BDC, L.L.C., which is an investment adviser registered under the Investment Advisers Act of 1940, as amended. More information about New
Mountain Finance Corporation can be found on the Company’s website at http://www.newmountainfinance.com.
 
ABOUT NEW MOUNTAIN CAPITAL
 
New Mountain Capital is a New York-based investment firm that emphasizes business building and growth, rather than debt, as it pursues long-term capital appreciation. The
firm currently manages private equity, credit and net lease investment strategies with over $35 billion in assets under management. New Mountain seeks out what it believes to
be the highest quality growth leaders in carefully selected industry sectors and then works intensively with management to build the value of these companies. For more
information on New Mountain Capital, please visit http://www.newmountaincapital.com.
 
FORWARD-LOOKING STATEMENTS
 
Statements included herein may contain “forward-looking statements”, which relate to our future operations, future performance or our financial condition. Forward-looking
statements are not guarantees of future performance, condition or results and involve a number of risks and uncertainties, including the impact of COVID-19 and related
changes in base interest rates and significant volatility on our business, portfolio companies, our industry and the global economy. Actual results and outcomes may differ



materially from those anticipated in the forward-looking statements as a result of a variety of factors, including those described from time to time in our filings with the
Securities and Exchange Commission or factors that are beyond our control. New Mountain Finance Corporation undertakes no obligation to publicly update or revise any
forward-looking statements made herein, except as may be required by law. All forward-looking statements speak only as of the time of this press release.
 
CONTACT
 
New Mountain Finance Corporation
Investor Relations 
Shiraz Y. Kajee, Authorized Representative
NMFCIR@newmountaincapital.com
(212) 220-3505
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