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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K
CURRENT REPORT

Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934
Date of Report (Date of Earliest Event Reported): February 23, 2022 (February 17, 2022)

Prospect Capital Corporation
(Exact name of registrant as specified in its charter)

MARYLAND 814-00659 43-2048643

(State or other jurisdiction (Commission File Number) (IRS Employer

of incorporation) Identification No.)

10 East 40th Street, 42nd Floor, New York, New York 10016
(Address of principal executive offices, including zip code)

(212) 448-0702

(Registrant’s telephone number, including area code)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under
any of the following provisions:

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933
(§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).
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Emerging growth company o

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for
complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. o

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


Securities registered pursuant to Section 12(b) of the Act:

Title of each class Trading symbol Name of each exchange on which registered

Common Stock, $0.001 par value PSEC NASDAQ Global Select Market

5.35% Series A Fixed Rate Cumulative Perpetual
Preferred Stock, par value $0.001

PSEC PRA New York Stock Exchange
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Item 1.01. Entry into a Material Definitive Agreement.

On February 18, 2022, Prospect Capital Corporation (the “Company”) entered into an Amended and Restated Dealer Manager
Agreement to the dealer manager agreement previously entered into on October 30, 2020 with InspereX LLC (the “Dealer Manager”)
and the other agents named therein from time to time (the “Dealer Manager Agreement”), pursuant to which the Dealer Manager has
agreed to serve as the Company’s agent and dealer manager for the Company’s offering of up to 10,000,000 shares (the “Authorized
Amount”) of its Series 5.50% Series AA1 preferred stock and its 5.50% Series MM1 Preferred Stock, each par value $0.001 per share,
and each with a liquidation preference of $25.00 per share (such Authorized Amount of 10,000,000 shares being referred to herein as
the “Preferred Stock” and such $25.00 per share liquidation preference being referred to herein as the “Stated Value”). The Company
may offer any future series of Preferred Stock, provided that the aggregate number of shares issued across all series of Preferred Stock
offered pursuant to the Dealer Manager Agreement shall not exceed 10,000,000 shares (the “Offering”).

The Preferred Stock is registered with the Securities and Exchange Commission pursuant to an automatic shelf registration statement on
Form N-2 (File No. 333-236415) under the Securities Act of 1933, as amended (the “Registration Statement”), and will be offered and
sold pursuant to a prospectus supplement dated February 18, 2022, and a base prospectus dated February 13, 2020 relating to the
Registration Statement (collectively, the “Prospectus,” which revises the prospectus filed on October 30, 2020).

The Dealer Manager Agreement requires the Dealer Manager to use its reasonable best efforts to sell shares of the Preferred Stock
offered in the Offering. Subject to the terms, conditions and limitations described in the Dealer Manager Agreement, the Dealer
Manager will purchase the Preferred Stock from the Company at a price reflecting a sales load; the Dealer Manager will receive a dealer
manager fee and may retain any remaining portion of the sales load as a selling concession or reallow it to third-party broker-dealers
authorized by the Dealer Manager to sell the Preferred Stock and the agents who may be approved by the Company from time to time to
sell the Preferred Stock. The actual selling commission to be paid by the Company in connection with sales of the Preferred Stock will
be agreed to from time to time among the Company, the Dealer Manager and each participating broker-dealer.

Pursuant to the Dealer Manager Agreement, the Company has agreed to indemnify the Dealer Manager and participating broker-dealers,
and the Dealer Manager has agreed to indemnify the Company, against certain losses, claims, damages and liabilities, including but not
limited to those arising out of (i) untrue statements of a material fact contained in the Registration Statement, Prospectus or any
supplement thereto relating to the Offering or (ii) the omission or alleged omission to state a material fact required to be stated in the
Registration Statement, Prospectus or any supplement thereto relating to the Offering.

The foregoing description of the Dealer Manager Agreement is only a summary and is qualified in its entirety by reference to the full
text of the Dealer Manager Agreement, a copy of which is filed as Exhibit 10.1 to this Current Report on Form 8-K and incorporated
herein by reference.

Venable LLP, special Maryland counsel to the Company, has issued a legal opinion relating to the validity of the shares of Preferred
Stock offered in the Offering, a copy of which is attached to this Form 8-K as Exhibit 5.1.

Item 3.03. Material Modification to Rights of Security Holders

On February 17, 2022, in connection with the Offering, the Company filed Articles Supplementary (the “Articles Supplementary”) with
the State Department of Assessments and Taxation of Maryland (“SDAT”), reclassifying and designating 20,000,000 shares of the
Company’s authorized and unissued shares of Common Stock into shares of Preferred Stock designated as “Convertible Preferred
Stock, Series MM1,” and reclassifying and designating 20,000,000 shares of the Company’s authorized and unissued shares of
Convertible Preferred Stock, Series AA1 into new shares of Preferred Stock also designated as “Convertible Preferred Stock, Series
AA1.” The reclassification decreased the number of shares classified as Common Stock from 1,852,100,000 shares immediately prior to
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the reclassification to 1,832,100,000 shares immediately after the reclassification. The description of the Preferred Stock contained in
the section of the Prospectus entitled “Description of the Preferred Stock” is incorporated herein by reference.

The foregoing description of the Preferred Stock is only a summary and is qualified in its entirety by reference to the full text of the
Articles Supplementary, a copy of which is filed as Exhibit 3.1 to this Current Report on Form 8-K and incorporated herein by
reference.
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Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

Item 3.03 above with respect to the Articles Supplementary is incorporated in this Item 5.03 in its entirety.

Item 7.01. Regulation FD Disclosure.

The Company is declaring (with respect to the MM1 Shares), and previously declared (with respect to the AA1 Shares), distributions to
preferred shareholders based on an annual rate equal to 5.50% of the stated value of $25 per share of the AA1 and MM1 Shares, from
the date of issuance or, if later, from the most recent dividend payment date (the first business day of the month, with no additional
dividend accruing in May as a result), as follows:

Series AA1 and MM1 Monthly Cash 5.50% Preferred
Shareholder Distribution Record Date Payment Date

Monthly Amount ($ per
share), before pro ration

for partial periods

March 2022 3/23/2022 4/1/2022 $0.114583

April 2022 4/20/2022 5/2/2022 $0.114583

May 2022 5/18/2022 6/1/2022 $0.114583

The information disclosed under this Item 7.01 is being furnished and shall not be deemed “filed” for purposes of Section 18 of the
Securities Exchange Act of 1934 and shall not be deemed incorporated by reference into any filing made under the Securities Act of
1933, except as expressly set forth by specific reference in such filing.

Item 8.01. Other Events.

Preferred Stock Dividend Reinvestment Plan

In connection with the Offering, effective as of February 18, 2022, the Company amended and restated its Preferred Stock Distribution
Reinvestment Plan (the “DRIP”) to include the Preferred Stock. Under the DRIP, holders of Preferred Stock (“preferred stockholders”)
will have dividends on their Preferred Stock automatically reinvested in additional shares of such Preferred Stock at a price per share of
$25.00 if they so elect. Once enrolled in the DRIP, preferred stockholders may elect to reinvest all, but not less than all, of their
dividends in additional shares of Preferred Stock, until they terminate their participation in the DRIP. The Company will pay all fees or
other charges on shares of Preferred Stock purchased through the DRIP.

Shares of Preferred Stock purchased under the DRIP will come from the Company’s authorized but unissued shares of Preferred Stock.
Shares of Preferred Stock received through the DRIP will be of the same series and have the same original issue date for purposes of
calculating the fee associated with a preferred stockholder’s election to convert shares of Preferred Stock held by the preferred
stockholder prior to the listing of the Preferred Stock on a national securities exchange and for other terms of the Preferred Stock based
on issuance date as the Preferred Stock for which the dividend was declared. The Company may terminate the DRIP at any time in its
sole discretion. The description of the DRIP contained in the section of the Prospectus entitled “Preferred Stock Dividend Reinvestment
Plan” is incorporated herein by reference.

The foregoing description of the DRIP is only a summary and is qualified in its entirety by reference to the full text of the DRIP, a copy
of which is filed as Exhibit 99.1 to this Current Report on Form 8-K and incorporated herein by reference.

Other Agreements
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In connection with the Offering, the Company is also filing (i) a form of Master Selected Dealer Agreement as an exhibit hereto (which
is an exhibit to the Dealer Manager Agreement and incorporated herein by reference to Exhibit 1.1) (ii) a form of subscription
agreement and (iii) the Escrow Agreement, dated as of February 18, 2022, by and between the Company, and UMB Bank, National
Association, a national banking association, as escrow agent.

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


Item 9.01. Financial Statements and Exhibits

(d) Exhibits

Exhibit NumberDescription

1.1 Dealer Manager Agreement, dated February 18, 2022, by and among, the Company, Prospect Capital Management L.P.,
Prospect Administration LLC, InspereX LLC and the Agents named therein and added from time to time.

3.1 Articles Supplementary to the Articles of Amendment and Restatement of Prospect Capital Corporation.

4.1 Form of Subscription Agreement

5.1 Opinion of Venable LLP

10.1 Escrow Agreement, by and between Prospect Capital Corporation and UMB Bank, National Association

99.1 Amended and Restated Preferred Stock Dividend Reinvestment Plan
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the Registrant has duly caused this Current Report
on Form 8-K to be signed on its behalf by the undersigned hereunto duly authorized.

Prospect Capital Corporation

By: /s/ M. Grier Eliasek
Name: M. Grier Eliasek
Title: Chief Operating Officer

Date: February 23, 2022

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


Index to Exhibits

Exhibit
Number Description

1.1 Amended and Restated Dealer Manager Agreement, dated February 18, 2022, by and among, the Company,
Prospect Capital Management L.P., Prospect Administration LLC, InspereX LLC and the Agents named therein
and added from time to time

3.1 Articles Supplementary to the Articles of Amendment and Restatement of Prospect Capital Corporation.

4.1 Form of Subscription Agreement

5.1 Opinion of Venable LLP

10.1 Escrow Agreement, by and between Prospect Capital Corporation and UMB Bank, National Association

99.1 Amended and Restated Preferred Stock Dividend Reinvestment Plan
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Exhibit 1.1

AMENDED AND RESTATED
DEALER MANAGER AGREEMENT

by and among

Prospect Capital Corporation,

Prospect Capital Management L.P.,

Prospect Administration LLC,

InspereX LLC

and such other

Agents added from time to time

February 18, 2022
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February 18, 2022

InspereX LLC
200 South Wacker Drive
Suite 3400
Chicago, Illinois 60606

Prospect Capital Corporation, a corporation organized under the laws of Maryland (the “Company”), Prospect
Capital Management L.P., a Delaware limited partnership registered as an investment adviser (the “Adviser”),
Prospect Administration LLC, a Delaware limited liability company (the “Administrator”), and InspereX LLC
(the “Dealer Manager”) previously entered into a Dealer Manager Agreement dated October 30, 2020 (the
“Original Agreement”). The parties hereby terminate the Original Agreement and confirm their agreement in the
form of this Amended and Restated Dealer Manager Agreement (this “Agreement”) as follows:

I.

The Company has authorized and proposes to issue and sell, on the terms and subject to the conditions set
forth herein, up to an aggregate of 10,000,000 shares (the “Authorized Amount”), par value $0.001 per share, any
combination of its 5.50% Series AA1 Preferred Stock (the “AA Shares”) and its 5.50% Series MM1 Preferred
Stock (the “MM Shares”), each with a liquidation preference of $25 per share (the “Liquidation Preference”)
(such Authorized Amount of 10,000,000 AA Shares and MM Shares being referred to herein collectively as the
“Preferred Stock”). The Company may offer any future series of Preferred Stock, provided that the aggregate
number of shares issued across all series of Preferred Stock offered pursuant to this Agreement shall not exceed
10,000,000 shares. For the avoidance of doubt, the defined term “Preferred Stock” in this Agreement shall refer
only to the Authorized Amount of 10,000,000 shares of Preferred Stock authorized for sale hereunder and shall
not refer to any other class or series of preferred stock that the Company may offer, sell or have outstanding. The
terms of the Preferred Stock are described in the prospectus referred to below. The Preferred Stock will be
convertible into shares of the Company’s common stock, par value $0.001 per share (the “Underlying
Securities”).

The Preferred Stock is authorized by, and subject to the terms and conditions of, the Company’s charter
(the “Articles”).

Subject to the terms and conditions contained in this Agreement, the Company hereby (1) appoints you as
agent of the Company for the purpose of soliciting offers to purchase the Preferred Stock and each of you and any
other Agents (as such term is defined below) hereby agrees, severally and not jointly, to use your reasonable best
efforts to solicit offers to purchase Preferred Stock upon terms acceptable to the Company at such times and in
such amounts as the Company shall from time to time specify and in accordance with the terms hereof, and after
consultation with the Dealer Manager, and (2) agrees that whenever the Company determines to sell Preferred
Stock pursuant to this Agreement, such Preferred Stock shall be sold pursuant to a Terms Agreement (as defined
herein) relating to such sale in accordance with the provisions of Section VI hereof between the Company and the
Dealer Manager, with the Dealer Manager purchasing such Preferred Stock as principal for resale to (i) other
Agents (as such term is defined below) and/or dealers (the “Selected Dealers”), each of whom will purchase such
Preferred Stock as principal and (ii) its own customer accounts. The Company reserves the right to appoint
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additional agents (together with you, as Dealer Manager, the “Agents”) for the purpose of soliciting offers to
purchase the Preferred Stock, which agency shall be on an on-going basis or a one−time basis. Any such
additional Agent shall become a party to this Agreement and shall thereafter be subject to the provisions hereof
and entitled to the benefits
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hereunder upon the execution of a counterpart hereof or other form of acknowledgment of its appointment
hereunder, including the form of letter attached hereto as Exhibit H, and delivery to the Company of addresses for
notice hereunder. After the time an Agent is appointed, the Company shall deliver to the Agent copies of the
documents delivered to other Agents on the date hereof under Sections III(a), III(b), III(c), III(d) and III(e) and, if
such appointment is on an ongoing basis, Sections VIII(b), VIII(c) and VIII(d) hereof.

The Company has entered into an Investment Advisory Agreement dated as of July 24, 2004, as renewed
on June 17, 2021 by the Company’s board of directors (the “Investment Advisory Agreement”), with the Adviser
under the Investment Advisers Act of 1940, as amended, and the rules and regulations promulgated thereunder
(the “Advisers Act”). The Company has entered into an Administration Agreement, dated as of July 24, 2004, as
renewed on June 17, 2021 by the Company’s board of directors (the “Administration Agreement”), with the
Administrator.

II.

(a) An automatic shelf registration statement as defined in Rule 405 under the Securities Act of 1933,
as amended, and the rules and regulations promulgated thereunder (the “1933 Act”), in respect of certain of the
Company’s securities, including the Preferred Stock, has been filed on Form N-2 with the Securities and
Exchange Commission (the “Commission”) not earlier than three years prior to the date hereof. Such registration
statement has become effective pursuant to the rules and regulations promulgated by the Commission under the
1933 Act.

(b) For the purposes of this Agreement the following terms shall have the following meaning:

(1) “Registration Statement” as of any time means the registration statement, as amended by
any amendment thereto, registering the offer and sale of the Preferred Stock among other securities, in the form
then filed by the Company with the Commission, including any document incorporated or deemed to be
incorporated therein by reference, and any prospectus and/or prospectus supplement deemed or retroactively
deemed to be a part thereof at such time that has not been superseded or modified. “Registration Statement”
without reference to a time means such registration statement, as amended, as of the time of the first contract of
sale for the Preferred Stock, which time shall be considered the new effective date of such registration statement,
as amended, with respect to such Preferred Stock (within the meaning of Rule 430B(f)(2)). For purposes of this
definition, information contained in a form of prospectus or prospectus supplement that is retroactively deemed
to be a part of such registration statement, as amended, pursuant to Rule 430B or Rule 430C shall be considered
to be included in such registration statement, as amended, as of the time specified in Rule 430B or Rule 430C, as
the case may be.

(2) “Prospectus” means, collectively, (i) the base prospectus relating to various securities of
the Company that is included in the Registration Statement and (ii) the prospectus supplement relating to the
Preferred Stock, filed by the Company with the Commission pursuant to Rule 424 prior to the offer and
acceptance of the Preferred Stock, including, in each case, any document incorporated or deemed to be
incorporated therein by reference, and which otherwise satisfies Section 10(a) of the 1933 Act.

(3) “Additional Disclosure Item” means any offer relating to the Preferred Stock that would
constitute a “free writing prospectus” as defined in Rule 405 under the 1933 Act, and which the parties agree, for
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the purposes of this Agreement, includes (x) any “advertisement” as defined in Rule 482 under the 1933 Act and
treated by the Company as subject to Rule 482 under the 1933 Act (a “Rule 482 Additional Disclosure Item”);
and (y) any

2
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sales literature, materials or information provided to investors by, or with the approval of, the Company in
connection with the marketing of the offering of the Preferred Stock that is not a Rule 482 Additional Disclosure
Item (other than, for the avoidance of doubt, a Terms Agreement or any Final Term Sheet (as such term is defined
below)).

(4) “Final Term Sheet” means a term sheet in substantially the form included as Exhibit D
that is preceded or accompanied by the Prospectus.

(5) “Applicable Time” means the time of each sale of Preferred Stock.

(6) “Representation Date” means the date of each acceptance by the Company of an offer for
the purchase of Preferred Stock (whether to one or more Agents as principals or through the Agents as agents),
the Applicable Time, the date of each delivery of Preferred Stock (whether to the Dealer Manager as principal or
through the Dealer Manager as an agent) (the date of each such delivery to the Dealer Manager as principal being
hereafter referred to as a “Settlement Date”), and any date on which the Registration Statement or the Prospectus
shall be amended or supplemented (other than by an amendment or supplement (i) effected by the filing of a
document with the Commission pursuant to the Securities Exchange Act of 1934, as amended, and the rules and
regulations promulgated thereunder (the “1934 Act”), or (ii) relating solely to an offering of securities other than
the Preferred Stock).

III.

The Agents’ obligations hereunder are subject to the following conditions:

(a) On the date hereof, the Agents shall have received the following legal opinions, dated as of the
date hereof and in form and substance satisfactory to the Agents:

(1) The opinion of the General Counsel of the Company (the “General Counsel”), which shall
be substantially in the form attached hereto as Exhibit A-1.

(2) The opinion and negative assurance letter of Skadden, Arps, Slate, Meagher & Flom LLP,
counsel for the Company, or of such other law firm who may be counsel for the Company from time to time
(“Regular Counsel”), which shall be substantially in the forms attached hereto as Exhibit B-1 and Exhibit B-2.

(3) The opinion of Venable LLP, Maryland counsel for the Company, or such other law firm
who may be Maryland counsel for the Company from time to time (“Maryland Counsel,” together with the
General Counsel and Regular Counsel, “Company Counsel”) which shall be substantially in the form attached
hereto as Exhibit C.

(4) The opinion of Troutman Pepper Hamilton Sanders LLP, counsel for the Agents, or such
other law firm who may be counsel for the Agents from time to time (“Agent Counsel”), in a form and substance
reasonably satisfactory to the Agents.

The opinions described in this subsection (a) shall expressly provide that any agent that becomes an Agent
hereunder following the date hereof may rely on such opinion as though it were addressed to such Agent (it being
understood that such opinion speaks only as of the date of such opinion).
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(b) On the date hereof, the Agents shall have received a certificate of the President, the Chief
Executive Officer, the Chief Operating Officer, the Chief Financial Officer, the Treasurer or any other authorized
officer of each of the Company and the Adviser satisfactory to the Agents, each dated as of the date hereof, to the
effect that the signers of such certificate have

3
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carefully examined the Registration Statement, the Prospectus and this Agreement and that to the best of their
knowledge (i) the representations and warranties of the Company and the Adviser and Administrator in this
Agreement are true and correct on and as of the date of such certificate with the same effect as if made on such
date and the Company and each of the Adviser and the Administrator has complied with all the agreements and
satisfied all the conditions on its part to be performed or satisfied at or prior to the date of such certificate; (ii) no
stop order suspending the effectiveness of the Registration Statement or any notice objecting to its use has been
issued and no proceedings for that purpose have been instituted or, to the knowledge of such officer, threatened;
and (iii) since the date of the most recent financial statements of the Company included or incorporated by
reference, or deemed to be incorporated by reference, in the Prospectus, there has been no material adverse
change in or affecting the business, financial condition or results of operations of the Company and its
consolidated subsidiaries considered as a whole, whether or not arising from transactions in the ordinary course
of business, except as set forth or contemplated in the Prospectus.

(c) On the date hereof, the Agents shall have received a letter from BDO USA, LLP (“BDO”) dated
as of the date hereof and in form and substance satisfactory to the Agents confirming that they are independent
public accountants within the meaning of the 1933 Act and are in compliance with the applicable requirements
relating to the qualification of accountants under Rule 2-01 of Regulation S-X of the Commission and stating the
conclusions and findings of such firm with respect to the financial information and other matters ordinarily
covered by accountants’ “comfort letters” to underwriters in connection with registered public offerings.

(d) On the date hereof, the Company and the Adviser shall each furnish the Agents with a certificate
of its Secretary, in form and substance reasonably satisfactory to the Agents.

(e) On the date hereof and on each Settlement Date with respect to any purchase of Preferred Stock by
the Agents, Agent Counsel shall have been furnished with such documents as such counsel may reasonably
require for the purpose of enabling such counsel to pass upon the issuance and sale of Preferred Stock as herein
contemplated, or in order to evidence the accuracy and completeness of any of the representations and warranties,
or the fulfillment of any of the conditions, contained herein; and all proceedings taken by the Company in
connection with the issuance and sale of Preferred Stock as herein contemplated shall be satisfactory in form and
substance to the Dealer Manager and to Agent Counsel.

(f) The Company shall have filed Articles Supplementary classifying and designating the terms of the
Preferred Stock with the State Department of Assessments and Taxation of Maryland.

The obligations of the Dealer Manager to purchase Preferred Stock as principal, both under this
Agreement and under any Terms Agreement, are subject to the conditions that (i) no litigation or proceeding shall
be threatened or pending to restrain or enjoin the issuance or delivery of the Preferred Stock, or which in any way
questions or affects the validity of the Preferred Stock, (ii) no stop order suspending the effectiveness of the
Registration Statement shall be in effect, and no proceedings for such purpose shall be pending before or
threatened by the Commission and (iii) there shall not have occurred since the date of such Terms Agreement any
material change, or any material development involving an impending prospective material change, in or
affecting the business, financial position or results of operations of the Company and its consolidated subsidiaries
taken as a whole, whether or not arising from transactions in the ordinary course of business, except as set forth
in or contemplated in the Prospectus (exclusive of any amendment or supplement thereto since the date of the
applicable Terms Agreement), each of which conditions shall be met on the date of the Terms Agreement and on
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the corresponding Settlement Date. Further, if specifically called for by any written agreement by the Dealer
Manager, including a Terms Agreement, to purchase Preferred Stock as principal, the Dealer

4
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Manager’s obligations hereunder and under such agreement, shall be subject to such additional conditions,
including those set forth in subsections (a), (b), (c) and (d) above, as agreed to by the parties, each of which such
agreed conditions shall be met on the corresponding Settlement Date.

IV.

In further consideration of your agreements herein contained, the Company covenants as follows:

(a) The Company will notify the Agents as soon as practicable (i) when, at any time when a
prospectus relating to the Preferred Stock is required to be delivered under the 1933 Act (whether physically or
through compliance with Rule 172), 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 in relation to the
Preferred Stock, (ii) of the receipt of any comments from the Commission relating to the Registration Statement
or the Prospectus, (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 in each case in relation to the Preferred
Stock, (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 the Prospectus, or of the suspension of the
qualification of the Preferred Stock for offering or sale in any jurisdiction, or of the initiation or threatening of
any proceedings for any of such purposes, (v) of the filing of any document pursuant to the 1934 Act which will
be incorporated by reference, or deemed to be incorporated, into the Registration Statement (other than
documents that will be available via the Commission’s Electronic Data Gathering, Analysis and Retrieval System
(“EDGAR”)) and (vi) of receipt by the Company of any notice of objection of the Commission to the use of the
Registration Statement or any post-effective amendment thereto pursuant to Rule 401(g)(2). The Company will
promptly effect the filings necessary pursuant to Rule 424 and will take such steps as it deems necessary to
ascertain promptly whether the form of prospectus transmitted for filing under Rule 424 was received for filing
by the Commission and, in the event that it was not, it will promptly file such prospectus. The Company will
make every reasonable effort to prevent the issuance of any stop order suspending the effectiveness of the
Registration Statement pursuant to Section 8(d) of the 1933 Act, and, if any such stop order is issued, to obtain
the lifting thereof at the earliest possible moment.

(b) The Company will give the Agents notice of its intention to file or prepare any additional
registration statement with respect to the registration of additional shares of Preferred Stock or any amendment to
the Registration Statement or any amendment or supplement to the Prospectus (other than an amendment or
supplement (i) effected by the filing of a document with the Commission pursuant to the 1934 Act or (ii) relating
solely to an offering of securities other than the Preferred Stock) and will furnish the Agents with copies of any
such registration statement or amendment or supplement proposed to be filed or prepared a reasonable time in
advance of such proposed filing or preparation, as the case may be, and will give the Agents a reasonable
opportunity to comment on any such proposed amendment or supplement.

(c) The Company will deliver to the Agents without charge, a copy of (i) the Registration Statement
(as originally filed) and of each amendment thereto (including exhibits filed therewith or incorporated by
reference therein and documents incorporated by reference in the Prospectus or, in each case, deemed to be
incorporated therein by reference), (ii) any Additional Disclosure Item (including any amendment or supplement
thereto) and (iii) a certified copy of the corporate authorization of the issuance and sale of the Preferred Stock.
The Company will furnish to the Agents as many copies of the Prospectus (both as amended or supplemented) as
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(d) The Dealer Manager will prepare, with respect to any Preferred Stock to be sold through or to the
Dealer Manager pursuant to this Agreement (and any applicable Terms Agreement), a Final Term Sheet, which
shall be preceded or accompanied by the Prospectus and which shall be reviewed and approved by the Company.

(e) Except as otherwise provided in subsection (n) of this Section, if at any time during the term of
this Agreement any event shall occur or condition exist as a result of which it is necessary, in the reasonable
opinion of your counsel or counsel for the Company, to further amend or supplement the Prospectus in order that
the Prospectus will not include an untrue statement of a material fact or omit to state any material fact necessary
in order to make the statements therein not misleading in light of the circumstances existing at the time the
Prospectus is delivered to a purchaser, or if it shall be necessary, in the reasonable opinion of either such counsel,
to amend or supplement the Registration Statement or the Prospectus in order to comply with the requirements of
the 1933 Act, immediate notice shall be given, and confirmed in writing, to the Agents to cease the solicitation of
offers to purchase the Preferred Stock and to cease sales of any Preferred Stock by the Dealer Manager, and the
Company will promptly prepare and file with the Commission such amendment or supplement as may be
necessary to correct such untrue statement or omission or to make the Registration Statement and Prospectus
comply with such requirements.

(f) Except as otherwise provided in subsection (n) of this Section, if at any time following the
issuance of an Additional Disclosure Item during the term of this Agreement there occurred or occurs an event or
development as a result of which such Additional Disclosure Item (other than a Rule 482 Additional Disclosure
Item) conflicted or would conflict, or with respect to a Rule 482 Additional Disclosure Item, materially conflicted
or would materially conflict, with the information then contained in the Registration Statement or the Prospectus
or included or would include an untrue statement of a material fact or omitted or would omit to state a material
fact necessary in order to make the statements therein, in the light of the circumstances prevailing at that
subsequent time, not misleading, the Company will promptly (i) notify the Dealer Manager and (ii) either (1)
amend or supplement such Additional Disclosure Item to eliminate or correct such conflict, untrue statement or
omission or (2) file a report with the Commission under the 1934 Act that corrects such untrue statement or
omission and promptly notify the Dealer Manager that such Additional Disclosure Item shall no longer be used.

(g) Except as otherwise provided in subsection (n) of this Section, on or prior to the date on which
there shall be released to the general public interim financial statement information related to the Company with
respect to each of the first three quarters of any fiscal year or preliminary financial statement information with
respect to any fiscal year, the Company shall furnish promptly such information to the Agents and thereafter shall
cause promptly the Prospectus to be amended or supplemented to include or incorporate by reference financial
information with respect thereto, as well as such other information and explanations as shall be necessary for an
understanding thereof, as may be required by the 1933 Act, the Investment Company Act of 1940, as amended,
and the rules and regulations promulgated thereunder (the “1940 Act”) or the 1934 Act or otherwise.

(h) Except as otherwise provided in subsection (n) of this Section, on or prior to the date on which
there shall be released to the general public financial information included in or derived from the audited
financial statements of the Company for the preceding fiscal year, the Company shall furnish promptly such
information to the Agents and thereafter shall cause promptly the Registration Statement and the Prospectus to be
amended to include or incorporate by reference such audited financial statements and the report or reports, and
consent or consents to such inclusion of the independent accountants with respect thereto, as well as such other
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(i) As soon as practicable after furnishing with the Commission, the Company will timely make
generally available to its security holders and to the Agents an earnings statement or statements of the Company
and its subsidiaries which will satisfy the provisions of Section 11(a) of the 1933 Act and Rule 158.

(j) The Company will arrange, if necessary, for the qualification of the Preferred Stock for sale under
the laws of such states and jurisdictions as the Agents may designate and the Company agrees to and will
maintain such qualifications in effect so long as required to complete the distribution and sale of the Preferred
Stock; provided that in no event shall the Company be obligated to qualify to do business in any jurisdiction
where it is not now so qualified or to take any action that would subject it to service of process in suits, other than
those arising out of the offering or sale of the Preferred Stock, in any jurisdiction where it is not now so subject.
The Company will file such statements and reports as may be required by the laws of each jurisdiction in which
the Preferred Stock have been qualified as above provided. The Company will promptly advise the Agents of the
receipt by the Company of any notification with respect to the suspension of the qualification of the Preferred
Stock for sale in any such state or jurisdiction or the initiating or threatening of any proceeding for such purpose.

(k) The Company, during the period when the Prospectus is required to be delivered under the 1933
Act or the 1934 Act (whether physically or through compliance with Rule 172), will file all documents required
to be filed with the Commission pursuant to the 1940 Act and the 1934 Act within the time periods required by
the 1940 Act and the 1934 Act and the rules and regulations of the Commission thereunder, respectively.

(l) The Company agrees to pay the required Commission filing fees relating to the Preferred Stock
within the time period required by Rule 456(b)(1) under the 1933 Act without regard to the proviso therein and
otherwise in accordance with Rule 456(b) and Rule 457(r) under the 1933 Act.

(m) The Company has filed or will file each Prospectus pursuant to and in accordance with Rule 424
within the prescribed time period.

(n) The Company shall not be required to comply with the provisions of subsections (e), (f), (g) or (h)
of this Section or the provisions of Sections VIII(b), (c) and (e) during any period from the time (i) the Agents
have suspended solicitation of purchases of the Preferred Stock pursuant to a direction from the Company and (ii)
the Agents shall not then hold any Preferred Stock as principal purchased from the Dealer Manager to the time
the Company shall determine that solicitation of purchases of the Preferred Stock should be resumed or shall
subsequently agree for the Dealer Manager to purchase Preferred Stock as principal.

(o) The Company will use the Net Proceeds in the manner specified in each Prospectus under “Use of
Proceeds.”

(p) The Company will use its best efforts to maintain its qualification as a regulated investment
company under Subchapter M of the Internal Revenue Code of 1986, as amended (“Subchapter M of the Code”
and the “Code,” respectively).

(q) The Company will cooperate with any reasonable due diligence review conducted by the Agents
(or their counsel or other representatives), including, without limitation, providing information and making
available documents and senior corporate officers, as the Agents may reasonably request; provided, however, that
the Company shall be required to make available documents and senior corporate officers only (i) at the

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


Company’s principal offices and (ii) during the Company’s ordinary business hours. The parties acknowledge
that the due diligence review contemplated by this subsection (q) will include, without limitation, during the term
of
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this Agreement a quarterly diligence conference to occur within five Business Days after each filing by the
Company of its Annual Report on Form 10-K and each Quarterly Report on Form 10-Q whereby the Company
will make its senior corporate officers available to address diligence inquiries of the Agents and will provide such
additional information and documents as the Agents may reasonably request.

(r) The Company will comply with all requirements imposed upon it by the 1933 Act, the 1934 Act
and the 1940 Act as from time to time in force, so far as necessary to permit the continuance of sales of, or
dealings in, the Preferred Stock as contemplated by the provisions hereof and the Prospectus.

(s) The Company shall use its best efforts in cooperation with the Agents to permit the Preferred
Stock to be eligible for clearance and settlement through the facilities of The Depository Trust Company.

V.

(a) The Agents propose to use their respective reasonable best efforts to solicit offers to purchase the
Preferred Stock upon the terms and conditions set forth herein and in the Prospectus. For the purpose of such
solicitation the Agents will use the Prospectus as then amended or supplemented which has been most recently
distributed to the Agents by the Company, and the Agents will solicit offers to purchase only as permitted or
contemplated thereby and herein and will solicit offers to purchase the Preferred Stock only as permitted by the
1933 Act and the applicable securities laws or regulations of any jurisdiction. The Company reserves the right, in
its sole discretion, to suspend solicitation of offers to purchase the Preferred Stock commencing at any time for
any period of time or permanently. Upon receipt of instructions (which may be given orally) from the Company,
the Agents will suspend promptly solicitation of offers to purchase until such time as the Company has advised
the Agents that such solicitation may be resumed.

Unless otherwise instructed by the Company, the Agents are authorized to solicit offers to purchase the
Preferred Stock only in denominations of $25 or more (in multiples of $25). The minimum investment amount is
$1,000, but purchases of less than $1,000 may be permitted by the Company in the Company’s sole discretion.
The Agents are not authorized to appoint subagents or to engage the services of any other broker or dealer in
connection with the offer or sale of the Preferred Stock other than Selected Dealers without the consent of the
Company. Unless otherwise instructed by the Company, the Dealer Manager shall communicate to the Company,
orally or in writing, each offer to purchase Preferred Stock. The Company shall have the sole right to accept
offers to purchase Preferred Stock and may reject any proposed offers to purchase Preferred Stock as a whole or
in part. Each Agent shall have the right, in its discretion reasonably exercised, to reject any proposed purchase of
Preferred Stock, as a whole or in part, and any such rejection shall not be deemed a breach of its agreements
contained herein.

Unless otherwise authorized by the Company, all Preferred Stock shall be sold to the public at a fixed
purchase price ranging from $23.75 to $25.00 per share (the “Price Range”). The actual purchase price per share
of Preferred Stock within the Price Range shall be set by the Dealer Manager, the Agents and Selected Dealers,
provided that any such price within the Price Range that is below $25 per share shall (i) require prior disclosure
in the Prospectus, (ii) require the Company’s prior consent, (iii) be set forth in a Terms Agreement and (iv) be
consistently applied to all sales to eligible customer accounts of the Dealer Manager, an Agent or a Selected
Dealer, as applicable. The Company agrees to pay the Dealer Manager, as consideration for soliciting offers to
purchase the Preferred Stock pursuant to a Terms Agreement, (i) a selling commission equal to up to 4.875
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Company and the Dealer Manager from time to time and set forth in a Terms Agreement and (ii) a dealer
manager fee of 0.125% of the Liquidation Value of each share of Preferred Stock actually sold (the “Dealer
Fee”). The Dealer Manager shall retain the full Dealer Fee for each share of Preferred Stock actually sold and
may reallow all or a portion of the Commission to the Agents or Selected Dealers, as determined among the
Dealer Manager, the Agents and Selected Dealers from time to time.

Notwithstanding anything to the contrary in this Agreement, including this Section V, it is expressly
acknowledged and agreed between the Company and the Dealer Manager that the Company is permitted to sell
up to 25% of the shares of Preferred Stock in the offering directly to investors in negotiated transactions in which
neither the Dealer Manager, any Agent nor any other party is acting as an underwriter, dealer or agent.
Accordingly, the Dealer Manager shall not receive any Dealer Fee or Commission in connection with the
Company’s direct sale of shares of Preferred Stock to an investor. Neither the Dealer Manager, any Agent nor any
Selected Dealer shall have any obligations or liabilities under this Agreement or otherwise with respect to any
such direct sales of shares of Preferred Stock by the Company to investors. The gross proceeds the Company
receives from any such direct sales will not be included in the gross proceeds from the sale of the Preferred Stock
for purposes of calculating the 10% cap imposed by Financial Industry Regulatory Authority, Inc. (“FINRA”).

(b) The Company, the Dealer Manager and each Agent acknowledges and agrees, and each Selected
Dealer will be required to acknowledge and agree, that no shares of Preferred Stock may be offered or sold,
directly or indirectly, in or from any non-U.S. jurisdiction except upon the authorization of the Company and in
compliance with any applicable rules and regulations of any such non-U.S. jurisdiction. The Dealer Manager,
each Agent, and each Selected Dealer may arrange to sell shares of Preferred Stock in certain jurisdictions
outside the United States, either directly or through affiliates, where it is permitted do so.

(c) In offering Preferred Stock, the Agents will comply, and each Selected Dealer will be required to
comply, with applicable FINRA rules, including those relating to suitability of investors.

VI.

Each sale of Preferred Stock shall be made in accordance with the terms of this Agreement and a separate
agreement in substantially the form attached as Exhibit E (a “Terms Agreement”) to be entered into which will
provide for the sale of such Preferred Stock to, and the purchase and reoffering thereof, by the Dealer Manager as
principal. A Terms Agreement may also specify certain provisions relating to the reoffering of such Preferred
Stock by the Dealer Manager. The offering of Preferred Stock by the Company hereunder and the Dealer
Manager’s agreement to purchase Preferred Stock pursuant to any Terms Agreement shall be deemed to have
been made on the basis of the representations, warranties and agreements of the Company herein contained and
shall be subject to the terms and conditions herein set forth. Each Terms Agreement shall describe the Preferred
Stock to be purchased pursuant thereto by the Dealer Manager as principal, and may specify, among other things,
the number of shares of Preferred Stock to be purchased, the net proceeds to the Company, the maximum initial
public offering price at which shares of the Preferred Stock are proposed to be reoffered, the time and place of
delivery of and payment for such Preferred Stock, and any other relevant terms. Terms Agreements, each of
which shall be substantially in the form of Exhibit E hereto, or as otherwise agreed to between the Company and
the Dealer Manager, may take the form of an exchange of any standard form of written telecommunication
between the Dealer Manager and the Company.
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VII.

(a) The Company represents and warrants to the Agents, and the Adviser and the Administrator,
jointly and severally, represent and warrant to the Agents, as of the date hereof and as of each Representation
Date as follows:

(1) Compliance With Registration Requirements. (i) The Company meets the requirements
for use of Form N-2 under the 1933 Act. Each of the Registration Statement and any post-effective amendment
thereto is an “automatic shelf registration statement” as defined under Rule 405 of the 1933 Act, that has been
filed with the Commission not earlier than three years prior to the date hereof; the Company has not received any
notice pursuant to Rule 401(g)(2) of the 1933 Act objecting to use of the automatic shelf registration form. The
Registration Statement is effective under the 1933 Act and no stop order suspending the effectiveness of the
Registration Statement has been issued under the 1933 Act, and no proceedings for any such purpose have been
instituted or are pending or, to the knowledge of the Company, are contemplated by the Commission, and any
request on the part of the Commission for additional information has been complied with.

(ii) At the respective times the Registration Statement, and any post-effective amendment
thereto, became effective, and at each Settlement Date, the Registration Statement, and all post-effective
amendments thereto complied and will comply in all material respects with the requirements of the 1933 Act
(excluding any post-effective amendment for the purpose of filing exhibits thereto) and did 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. Neither the Prospectus nor any amendment or
supplement thereto, as of its date, at the respective times the Prospectus or any such amendment or supplement
was issued, and as of the date hereof, as of each Applicable Time and as of each Settlement Date, included or will
include an untrue statement of a material fact or omitted or will omit to state a material fact necessary in order to
make the statements therein, in the light of the circumstances under which they were made, not misleading. The
representations and warranties set forth in this paragraph do not apply to statements in or omissions from the
Registration Statement or the Prospectus made in reliance upon and in conformity with information furnished to
the Company by or on behalf of any Agent for use in the Registration Statement or Prospectus it being
understood and agreed that the only such information furnished to the Company in writing by the Agents consists
of the information described in Section IX(e) below.

(iii) At the respective times the Prospectus was filed, as of the date hereof, as of each Applicable
Time and as of each Settlement Date, it complied and will comply in all material respects with the 1933 Act and
if filed by electronic transmission pursuant to EDGAR (except as may be permitted by Regulation S-T under the
1933 Act), will be substantially identical to the copy thereof delivered to the Agents for use in connection with
the applicable offering.

(iv) As of each Applicable Time and Settlement Date, the Prospectus will not include an untrue
statement of a material fact or omit to state a material fact necessary in order to make the statements therein, in
the light of the circumstances under which they were made, not misleading. The representations and warranties
set forth in this paragraph do not apply to statements in or omissions from the Prospectus made in reliance upon
and in conformity with information furnished to the Company by or on behalf of any Agent for use in the
Prospectus it being understood and agreed that the only such information furnished to the Company in writing by
the Agents consists of the information described in Section IX(e) below.
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completion the Dealer Manager shall promptly communicate to the Company) or until any earlier date that the
Company notified or notifies the Dealer Manager as described in Section IV(f) above, did not, does not and will
not include any information that, with respect to an Additional Disclosure Item other than a Rule 482 Additional
Disclosure Item, conflicted, conflicts or will conflict, or with respect to a Rule 482 Additional Disclosure Item
materially conflicted, materially conflicts or will materially conflict, with the information then contained in the
Registration Statement and the Prospectus. Each such Additional Disclosure Item, as of its issue date and each
Applicable Time and Settlement Date, will not include an untrue statement of a material fact or omit to state a
material fact necessary in order to make the statements therein, in the light of the circumstances under which they
were made, not misleading. The representations and warranties in this subsection shall not include statements in
or omissions from any Additional Disclosure Item made in reliance upon and in conformity with information
furnished to the Company by or on behalf of any Agent for use in the Additional Disclosure Item it being
understood and agreed that the only such information furnished to the Company in writing by the Agents consists
of the information described in Section IX(e) below.

(2) Ineligible Issuer. At the time of filing the Registration Statement and any post-effective
amendment thereto, at the earliest time thereafter that the Company or another offering participant made or
makes a bona fide offer (within the meaning of Rule 164(h)(2) of the 1933 Act Regulations) of the Preferred
Stock, as of the date hereof and at each Representation Date, the Company was not and is not an “ineligible
issuer,” and is a well-known seasoned issuer, in each case as defined under the 1933 Act, in each case at the times
specified in the 1933 Act in connection with the offering of the Preferred Stock, without taking account of any
determination by the Commission pursuant to Rule 405 that it is not necessary that the Company be considered
an ineligible issuer.

(3) Independent Accountants. BDO USA, LLP, which has expressed its opinion with respect to
certain of the financial statements (which term as used in this Agreement includes the related notes thereto) and
supporting schedules filed with the Commission as a part of the Registration Statement and included in the
Prospectus, is an independent registered public accounting firm as required by the 1933 Act and the 1934 Act.

(4) Financial Statements. The financial statements (together with the related schedules and
notes) filed with the Commission as a part of the Registration Statement and included in the Prospectus present
fairly the consolidated financial position of the Company as of and at the dates indicated and the results of its
operations and cash flows for the periods specified. Such financial statements have been prepared in conformity
with accounting principles generally accepted in the United States (“GAAP”) applied on a consistent basis
throughout the periods involved, except as may be expressly stated in the related notes thereto. The consolidated
selected financial data included in the Prospectus presents fairly in all material respects the information shown
therein and has been compiled on a basis consistent with the consolidated financial statements included or
incorporated by reference in the Registration Statement. All disclosures contained in the Registration Statement
or the Prospectus regarding “non-GAAP financial measures” (as such term is defined by the rules and regulations
of the Commission) comply in all material respects with Regulation G under the 1934 Act and Item 10 of
Regulation S-K of the 1933 Act, to the extent applicable. There are no financial statements that are required to be
included in the Registration Statement or the Prospectus that are not included as required.

(5) Internal Control over Financial Reporting. The Company maintains a system of internal
control over financial reporting sufficient to provide reasonable assurances that financial reporting is reliable and
financial statements for external purposes are prepared in accordance with GAAP and includes policies and
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of the assets of the Company; (ii) provide reasonable assurance that transactions are recorded as necessary to
permit preparation of financial statements in accordance with GAAP, and that receipts and expenditures of the
Company are being made only in accordance with the authorizations of management and directors of the
Company; and (iii) provide reasonable assurance regarding prevention or timely detection of unauthorized
acquisition, use or disposition of the Company’s assets that could have a material effect on the financial
statements.

(6) Disclosure Controls and Procedures. The Company has established and maintains
disclosure controls and procedures (as such term is defined in Rule 13a-15 and 15d-15 under the 1934 Act); such
disclosure controls and procedures are designed to ensure that material information relating to the Company,
including material information pertaining to the Company’s operations and assets managed by the Adviser, is
made known to the Company’s Chief Executive Officer and Chief 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.

(7) No Material Adverse Change. Except as otherwise disclosed in the Prospectus, subsequent
to the respective dates as of which information is given in the Prospectus: (i) there has been no material adverse
change, or any development that could reasonably be expected to result in a material adverse change, in the
condition, financial or otherwise, or in the earnings, net asset value, prospects, business or operations, whether or
not arising from transactions in the ordinary course of business, of the Company and its subsidiaries, considered
as one entity or a material adverse effect on the performance by the Company of this Agreement, the Preferred
Stock or the consummation of any transactions contemplated thereby (any such change or effect, where the
context so requires is called a “Material Adverse Change” or a “Material Adverse Effect”); (ii) the Company and
its subsidiaries, considered as one entity, have not incurred any material liability or obligation, indirect, direct or
contingent, not in the ordinary course of business or entered into any material transaction or agreement not in the
ordinary course of business; and (iii) except for regular periodic dividends on shares of the Company’s common
stock and outstanding shares of preferred stock, there has been no dividend or distribution of any kind declared,
paid or made by the Company or, except for dividends paid to the Company or other subsidiaries, any of its
subsidiaries on any class of capital stock or, except for any repurchases under the Company’s share repurchase
program which repurchases shall be made in compliance with applicable law, repurchase or redemption by the
Company or any of its subsidiaries of any class of capital stock.

(8) Good Standing of the Company and its Subsidiaries. The Company and each of its
subsidiaries have been duly incorporated or organized, as the case may be, and each is validly existing as a
corporation or other entity, as the case may be, in good standing under the laws of the jurisdiction of its
incorporation or organization, as applicable, and has the corporate or other power and authority to own, lease and
operate its properties and to conduct its business as described in the Prospectus and, in the case of the Company,
to enter into and perform its obligations under this Agreement. Each of the Company and its subsidiaries is duly
qualified as a foreign corporation or entity, as applicable, to transact business and is in good standing in each
jurisdiction in which such qualification is required, whether by reason of the ownership or leasing of property or
the conduct of business, except for such jurisdictions where the failure to so qualify or to be in good standing
would not, individually or in the aggregate, result in a Material Adverse Change. All of the issued and
outstanding capital stock or equity interest of each subsidiary has been duly authorized and validly issued, is fully
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paid and non-assessable and is owned by the Company, directly or through subsidiaries, free and clear of any
security interest, mortgage, pledge, lien, encumbrance or claim.

(9) Subsidiaries. The Company does not own, directly or indirectly, any shares of stock or any
other equity or long-term debt securities of any corporation or other entity
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other than those corporations or other entities described in the Prospectus and the Company’s filings on Form
10-K and Form 10-Q. Except as otherwise disclosed in the Prospectus, the Company is not required, in
accordance with Article 6 of Regulation S-X under the 1933 Act, to consolidate the financial statements of any
corporation, association or other entity with the Company’s financial statements other than as indicated in the
Company’s filings on Form 10-K and Form 10-Q.

(10) Portfolio Company Agreements. The Company has duly authorized, executed and
delivered any agreements pursuant to which it made the investments described in the Prospectus under the
caption “Portfolio Companies” (each a “Portfolio Company Agreement”). To the Company’s knowledge, except
as otherwise disclosed in the Prospectus, each Portfolio Company is current, in all material respects, with all its
obligations under the applicable Portfolio Company Agreements, no event of default (or a default which with the
giving of notice or the passage of time would become an event of default) has occurred under such agreements,
except to the extent that any such failure to be current in its obligations and any such default would not,
individually or in the aggregate, reasonably be expected to result in a Material Adverse Change.

(11) Company BDC Election. The Company has elected to be regulated as a business
development company under the 1940 Act and has filed with the Commission, pursuant to Section 54(a) of the
1940 Act, a duly completed and executed Form N-54A (the “Company BDC Election”); the Company has not
filed with the Commission any notice of withdrawal of the BDC Election pursuant to Section 54(c) of the 1940
Act; the Company’s BDC Election remains in full force and effect, and, to the Company’s knowledge, no order of
suspension or revocation of such election under the 1940 Act has been issued or proceedings therefore initiated or
threatened by the Commission. The provisions of the corporate charter and bylaws of the Company and the
operations of the Company are in compliance in all material respects with the provisions and requirements of the
1940 Act applicable to business development companies and the rules and regulations of the Commission
applicable to business development companies.

(12) Capitalization. The authorized, issued and outstanding shares of capital stock of the
Company is as set forth in the Prospectus as of the date thereof. All issued and outstanding shares of common
stock, par value $0.001 per share, of the Company (the “Common Shares”) have been duly authorized and validly
issued and are fully paid and non-assessable. All of the shares of the Company’s outstanding preferred stock have
been duly authorized and validly issued and are fully paid and non-assessable. None of the outstanding Common
Shares or outstanding shares of the Company’s preferred stock were issued in violation of the preemptive or other
similar rights of any securityholder of the Company.

(13) Authorization of Agreement; Compliance. This Agreement has been duly authorized,
executed and delivered by the Company; the Investment Advisory Agreement has been duly authorized, executed
and delivered by the Company; and the Administration Agreement has been duly authorized, executed and
delivered by the Company; the Investment Advisory Agreement and the Administration Agreement constitute
valid and legally binding agreements of the Company, except as the enforceability thereof may be limited by
bankruptcy, insolvency (including, without limitation, all laws relating to fraudulent transfers) or similar laws
affecting creditors’ rights generally.

(14) Authorization and Description of Preferred Stock. The Preferred Stock to be offered and
sold pursuant to this Agreement and the Prospectus has been duly authorized for issuance and sale pursuant to
this Agreement and, when issued and delivered by the Company pursuant to this Agreement against payment of
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the consideration set forth herein, will be validly issued, fully paid and non-assessable. The shares of Preferred
Stock and the Underlying Securities conform to all statements relating thereto contained in the Registration
Statement and
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the Prospectus and such description conforms to the rights set forth in the instruments defining the same; and the
issuance of the Preferred Stock is not subject to the preemptive or other similar rights of any securityholder of the
Company. The shares of Preferred Stock conform to the applicable provisions of the Articles and the relative
rights, preferences, interests and powers of such shares are set forth in the Articles. The Articles have been duly
authorized and executed by the Company in compliance with the Maryland General Corporation Law and filed
by the Company with the State Department of Assessments and Taxation of Maryland. The Articles are in full
force and effect.

(15) Underlying Securities. The Company has all the requisite corporate power and authority to
issue the Underlying Securities issuable upon conversion of the Preferred Stock. The Underlying Securities have
been duly and validly authorized by the Company and, when issued upon conversion of the Preferred Stock in
accordance with the terms of the Preferred Stock, will be validly issued, fully paid and non-assessable, and the
issuance of the Underlying Securities will not be subject to any preemptive or similar rights.

(16) Disclosure. The statements set forth in the Prospectus under the caption “Description of the
Preferred Stock,” insofar as they purport to constitute a summary of the terms of the Preferred Stock and under
the captions “Material U.S. Federal Income Tax Considerations,” “Supplement to Material U.S. Federal Income
Tax Considerations” and “Certain Relationships and Transactions,” insofar as they purport to describe the
provisions of the laws and documents referred to therein, are accurate in all material respects.

(17) Absence of Violations and Defaults. Neither the Company nor any subsidiary is in
violation of or default under (i) its charter, articles or certificate of incorporation, by-laws, or similar
organizational documents; (ii) any indenture, mortgage, loan or credit agreement, note, contract, franchise, lease
or other instrument, including any Portfolio Company Agreement, the Investment Advisory Agreement and the
Administration Agreement, to which the Company or any of its subsidiaries is a party or bound or to which any
of the property or assets of the Company or any of its subsidiaries is subject; or (iii) any statute, law, rule,
regulation, judgment, order or decree of any court, regulatory body, administrative agency, governmental body,
arbitrator or other authority having jurisdiction over the Company or such subsidiary or any of its properties, as
applicable, except for such violations or defaults as would not, individually or in the aggregate, have a Material
Adverse Effect.

(18) Due Authorization; Non-contravention; Absence of Further Requirements. The Company’s
execution, delivery and performance of this Agreement and the consummation of the transactions contemplated
hereby and by the Prospectus (i) have been duly authorized by all necessary corporate action, have been effected
in accordance with the 1940 Act and will not result in any violation of the provisions of the charter, articles or
certificate of incorporation or by-laws of the Company or similar organizational documents of any subsidiary, (ii)
will not conflict with or constitute a breach of, or default under, or result in the creation or imposition of any lien,
charge or encumbrance upon any property or assets of the Company or any of its subsidiaries pursuant to, or
require the consent of any other party to, any existing instrument, except for such conflicts, breaches, defaults,
liens, charges or encumbrances as would not, individually or in the aggregate, result in a Material Adverse Effect;
in the case of each of (i), (ii), (iii) and (iv) herein, except as described in the Prospectus with respect to the ability
of the Company to sell shares of common stock below net asset value, (iii) will not result in any material respect
in any violation of any law, administrative regulation or administrative or court decree applicable to the Company
or any subsidiary and (iv) will not affect the validity of the Preferred Stock or the legal authority of the Company
to comply with the Articles, this Agreement or any Terms Agreement; in the case of each of (i), (ii), (iii) and (iv)
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above, except as described in the Prospectus with respect to the ability of the Company to sell shares of common
stock below net asset value. No consent, approval, authorization or other order of, or registration
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or filing with, any court or other governmental or regulatory authority or agency, is required for the Company’s
execution, delivery and performance of this Agreement, the compliance by the Company with all of the
provisions of the Articles (including the issuance of the Underlying Securities), any Terms Agreement or
consummation of the transactions contemplated hereby and thereby and by the Prospectus, except such as have
already been obtained or made under the 1933 Act and the 1940 Act and such as may be required under any
applicable state securities or blue sky laws or from FINRA.

(19) Possession of Intellectual Property. Company and its subsidiaries own or possess sufficient
trademarks, trade names, patent rights, copyrights, domain names, licenses, approvals, trade secrets and other
similar rights (collectively, “Intellectual Property Rights”) reasonably necessary to conduct their businesses as
described in the Prospectus; and the expected expiration of any of such Intellectual Property Rights would not,
individually or in the aggregate, result in a Material Adverse Effect. Neither the Company nor any of its
subsidiaries has received any notice of infringement or conflict with asserted Intellectual Property Rights of
others, which infringement or conflict, if the subject of an unfavorable decision, would, individually or in the
aggregate, result in a Material Adverse Effect. To the Company’s knowledge, none of the technology employed
by the Company has been obtained or is being used by the Company in violation of any contractual obligation
binding on the Company or any of its officers, directors or employees or otherwise in violation of the rights of
any persons.

(20) Environmental Laws. To the knowledge of the Company, the Adviser and the
Administrator, the Company, its subsidiaries and each controlled Portfolio Company (i) are in compliance with
any and all applicable foreign, federal, state and local laws and regulations relating to the protection of human
health and safety, the environment or hazardous or toxic substances or wastes, pollutants or contaminants
(“Environmental Laws”); (ii) have received all permits, licenses or other approvals required of them under
applicable Environmental Laws to conduct their respective businesses; and (iii) are in compliance with all terms
and conditions of any such permit, license or approval, except where such noncompliance with Environmental
Laws, failure to receive required permits, licenses or other approvals or failure to comply with the terms and
conditions of such permits, licenses or approvals would not, individually or in the aggregate, have a Material
Adverse Effect.

(21) Possession of Licenses and Permits. The Company and each subsidiary possess such valid
and current certificates, authorizations or permits issued by the appropriate state, federal or foreign regulatory
agencies or bodies necessary to conduct their respective businesses, except where the failure to possess such
certificates, authorizations or permits would not, individually or in the aggregate, result in a Material Adverse
Effect, and the Company has not received any notice of proceedings relating to the revocation or modification of,
or non-compliance with, any such certificate, authorization or permit which, individually or in the aggregate, if
the subject of an unfavorable decision, ruling or finding, could result in a Material Adverse Effect.

(22) Investment Advisory Agreement. (i) The terms of the Investment Advisory Agreement,
including compensation terms, comply in all material respects with all applicable provisions of the 1940 Act and
the Advisers Act and (ii) the approvals by the Company’s board of directors and the stockholders of the Company
of the Investment Advisory Agreement have been made in accordance with the requirements of Section 15 of the
1940 Act applicable to companies that have elected to be regulated as business development companies under the
1940 Act.
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(23) Absence of Proceedings. There is no action, suit, proceeding, inquiry or investigation
before or brought by any court or governmental agency or body, domestic or foreign, now pending, or, to the
knowledge of the Company, threatened, against the Company,
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which is required to be disclosed in the Registration Statement or the Prospectus (other than as disclosed therein),
or which might, individually or in the aggregate, reasonably be expected to result in a Material Adverse Effect, or
which might reasonably be expected to materially and adversely affect the consummation of the transactions
contemplated in this Agreement, the Articles and any Terms Agreement or the performance by the Company of
its obligations hereunder or thereunder. The aggregate of all pending legal or governmental proceedings to which
the Company is a party or of which any of its property or assets is the subject which are not described in the
Registration Statement or the Prospectus, including ordinary routine litigation incidental to the business, could
not reasonably be expected to result in a Material Adverse Effect.

(24) Accuracy of Exhibits. Notwithstanding this Agreement, there are no contracts or
documents that are required to be described in the Registration Statement or the Prospectus or to be filed as
exhibits thereto by the 1933 Act or the 1940 Act that have not been so described and filed as required.

(25) Advertisements. All Additional Disclosure Items complied and will comply in all material
respects with (i) the applicable requirements of the 1933 Act and the 1940 Act, and (ii) the rules and
interpretations of FINRA.

(26) Subchapter M. During the past fiscal year, the Company has been organized and operated,
and is currently organized and operates, in compliance in all material respects with the requirements to be taxed
as a regulated investment company under Subchapter M of the Internal Revenue Code of 1986, as amended
(“Subchapter M of the Code” and the “Code”, respectively). The Company intends to direct the investment of the
proceeds of the offering described in the Registration Statement and the Prospectus in such a manner as to
comply with the requirements of Subchapter M of the Code.

(27) Payment of Taxes. The Company and its subsidiaries have filed all necessary federal, state
and foreign income and franchise tax returns and have paid all taxes required to be paid by any of them and, if
due and payable, any related or similar assessment, fine or penalty levied against any of them, except for any
taxes, assessments or penalties as may be contested in good faith and by appropriate proceedings. The Company
has made adequate charges, accruals and reserves in the applicable financial statements referred to in the
Prospectus in respect of all federal, state and foreign income and franchise taxes for all periods as to which the
tax liability of the Company or any of its subsidiaries has not been finally determined. The Company is not aware
of any tax deficiency that has been or might be asserted or threatened against the Company or any subsidiary that
could result, individually or in the aggregate, in a Material Adverse Effect.

(28) Distribution of Offering Materials. The Company has not distributed, or authorized the
distribution of, and will not distribute, or authorize the distribution of, any offering material in connection with
the offering and sale of the Preferred Stock other than the Registration Statement, the Prospectus or any
Additional Disclosure Item the use of which has been consented to by the Dealer Manager.

(29) Registration Rights. Except as otherwise described in the Prospectus or the Registration
Statement, there are no persons with registration rights or other similar rights to have any securities registered
pursuant to the Registration Statement or otherwise registered by the Company under the 1933 Act.

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


(30) Registration and Listing. The Company’s shares of common stock are registered pursuant
to Section 12(b) or 12(g) of the 1934 Act and are listed for quotation on the NASDAQ Global Select Market
(“NASDAQ”). The Company has taken no action designed to,
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or likely to have the effect of, terminating the registration of its common stock under the 1934 Act or delisting its
common stock from NASDAQ, nor has the Company received any notification that the Commission or FINRA is
contemplating terminating such registration or listing. The Company has continued to satisfy, in all material
respects, all requirements for listing its common stock for trading on NASDAQ.

(31) Absence of Manipulation. Neither the Company, the Adviser nor the Administrator has
taken nor will it take, directly or indirectly, any action designed to or that might be reasonably expected to cause
or result in stabilization or manipulation of the price of any security of the Company to facilitate the sale or resale
of the Preferred Stock or the Underlying Securities; provided, however, the Agents acknowledge the Company
may from time to time repurchase shares of its common stock pursuant to its share repurchase program, which
repurchases shall be made in compliance with applicable law.

(32) Documents Incorporated by Reference. The documents filed and hereafter filed by the
Company with the Commission under the 1934 Act and the 1940 Act, complied, and will comply, in each case as
of their respective filing dates, in all material respects, with the requirements of the 1934 Act and the 1940 Act,
as applicable, and, with respect to such 1934 Act documents, as of the date hereof, each Applicable Time and as
of each Settlement Date, did 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, in the light of the
circumstances under which they were made, not misleading. The Company has filed all reports required to be
filed pursuant to the 1940 Act and the 1934 Act, except where the failure to file such reports would not have a
Material Adverse Effect.

(33) Officers and Directors. Except as disclosed in the Registration Statement or 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 1940 Act and the Advisers Act, and (ii) to the knowledge of the Company,
no director of the Company is an “interested person” (as defined in the 1940 Act) of the Company or an
“affiliated person” (as defined in the 1940 Act) of any Agent except as otherwise disclosed in the Registration
Statement or the Prospectus.

(34) Absence of Undisclosed Payments. Neither the Company nor any of its subsidiaries nor, to
the Company’s knowledge, any officer, director, employee or agent of the Company or any subsidiary, has made
any contribution or other payment to any official of, or candidate for, any federal, state or foreign office in
violation of any law or of the character required to be disclosed in the Prospectus.

(35) Tax Treatment of the Preferred Stock. For U.S. federal income tax purposes, the Preferred
Stock will constitute equity of the Company.

(36) Absence of Loans to Officers and Directors. There are no outstanding loans, advances
(except normal advances for business expenses in the ordinary course of business) or guarantees or indebtedness
by the Company to or for the benefit of any of the officers or directors of the Company or any of the members of
any of them, except as disclosed in the Prospectus.

(37) Compliance with Laws. The Company has not been advised, and has no knowledge, that it
and each of its subsidiaries are not conducting business in compliance with all applicable laws, rules and
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regulations of the jurisdictions in which it is conducting business, except where failure to be so in compliance
would not result, individually or in the aggregate, in a Material Adverse Effect.
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(38) Anti-Bribery Laws. Neither the Company, nor, to the knowledge of the Company, any
director, officer, employee, agent or affiliate of the Company is aware of or has taken any action, directly or
indirectly, that would result in a violation by such persons of the Foreign Corrupt Practices Act of 1977, as
amended, and the rules and regulations thereunder, or the UK Bribery Act 2010, as amended, and the rules and
regulations thereunder (collectively, the “Anti-Bribery Laws”), 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 Anti-
Bribery Laws) or any foreign political party or official thereof or any candidate for foreign political office, in
contravention of the Anti-Bribery Laws, and the Company and, to the knowledge of the Company, its affiliates
have conducted their businesses in material compliance with the Anti-Bribery Laws and have instituted and
maintain policies and procedures reasonably designed to ensure, and which are reasonably expected to continue
to ensure, continued compliance therewith.

(39) Money Laundering Laws. The operations of the Company and its subsidiaries 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 or any of its subsidiaries with respect to the Money
Laundering Laws is pending or, to the knowledge of the Company, threatened.

(40) OFAC. Neither the Company nor any of its subsidiaries nor, to the knowledge of the
Company, any director, officer, agent, employee, affiliate or person acting on behalf of the Company or any of its
subsidiaries 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 Preferred Stock contemplated by this Agreement or any Terms
Agreement, or 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.

(41) Compliance with the Sarbanes Oxley Act. The Company has complied in all material
respects with Sections 302 and 906 of the Sarbanes-Oxley Act of 2002 and has made the evaluations of the
Company’s disclosure controls and procedures required under Rule 13a-15 under the 1934 Act.

(42) Cybersecurity. (A) The Company is not aware of any security breach or incident,
unauthorized access or disclosure, or other compromise relating to the Adviser’s information technology and
computer systems, data and databases used by the Company (collectively, “IT Systems and Data”) except in
each case as would not reasonably expected to, individually or in the aggregate, have a Material Adverse Effect,
and (B) to the Company’s knowledge, the Adviser has implemented appropriate controls, policies, procedures,
and technological safeguards to maintain and protect the integrity, continuous operation, redundancy and security
of its IT Systems and Data reasonably consistent in all material respects with industry standards and practices, or
as required by applicable regulatory standards. To the Company’s knowledge, the Adviser is presently in material
compliance with all applicable laws and regulations relating to the privacy and security of IT Systems and Data
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and to the protection of such IT Systems and Data from unauthorized use, access, misappropriation or
modification.
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Any certificate signed by an officer of the Company or the Adviser and delivered to the Agents or
to Agent Counsel shall be deemed a representation and warranty by the Company or the Adviser (as applicable)
to the Agents as to the matters covered thereby.

(b) Representations and Warranties by the Adviser and the Administrator. The Adviser and the
Administrator, jointly and severally, represent and warrant to the Agents as of the date hereof and as of each
Representation Date, as follows:

(1) No Material Adverse Change. Since the respective dates as of which information is given
in the Registration Statement and the Prospectus, except as otherwise stated therein, there has been no material
adverse change in the financial condition, or in the earnings, business affairs, operations or regulatory status of
the Adviser or the Administrator or any of their respective subsidiaries, whether or not arising in the ordinary
course of business, that would reasonably be expected to result in a Material Adverse Effect, or would otherwise
reasonably be expected to prevent the Adviser or the Administrator from carrying out its obligations under the
Investment Advisory Agreement (an “Adviser Material Adverse Change” or an “Adviser Material Adverse
Effect,” where the context so requires) or the Administration Agreement (an “Administrator Material Adverse
Change” or an “Administrator Material Adverse Effect,” where the context so requires).

(2) Good Standing of the Adviser and the Administrator. Each of the Adviser and the
Administrator (and each of their subsidiaries) has been duly organized and is validly existing and in good
standing under the laws of the State of Delaware, with full power and authority to own, lease and operate its
properties and to conduct its business as described in the Prospectus and to enter into and perform its obligations
under this Agreement; the Adviser has full power and authority to execute and deliver and perform its obligations
under the Investment Advisory Agreement; the Administrator has full power and authority to execute and deliver
the Administration Agreement; and each of the Adviser and the Administrator is duly qualified to do business as
a foreign entity and is in good standing in each jurisdiction where the ownership or leasing of its properties or the
conduct of its business requires such qualification, except where the failure to qualify or be in good standing
would not otherwise reasonably be expected to result in an Adviser Material Adverse Effect or an Administrator
Material Adverse Effect, as applicable.

(3) Investment Adviser Status. 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 1940 Act from acting
under the Investment Advisory Agreement for the Company as contemplated by the Prospectus. There does not
exist any proceeding or, to the Adviser’s knowledge, any facts or circumstances the existence of which could lead
to any proceeding, which might adversely affect the registration of the Adviser with the Commission.

(4) Description of Adviser. The description of the Adviser and the Administrator contained in
the Prospectus does not contain any untrue statement of a material fact or omit to state a material fact necessary
to make the statements therein, in light of the circumstances in which they were made, not misleading.

(5) Capitalization. The Adviser has the financial resources available to it necessary for the
performance of its services and obligations as contemplated in the Prospectus and in this Agreement and each
Company Agreement to which it is a party.
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(6) Authorization of Agreement. This Agreement has been duly authorized, executed and
delivered by the Adviser and the Administrator; the Investment Advisory Agreement has been duly authorized,
executed and delivered by the Adviser; and the Administration Agreement has been duly authorized, executed
and delivered by the
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Administrator; the Investment Advisory Agreement and the Administration Agreement constitute valid and
legally binding agreements of the Adviser and the Administrator, respectively, except as the enforceability
thereof may be limited by bankruptcy, insolvency (including, without limitation, all laws relating to fraudulent
transfers) or similar laws affecting creditors’ rights generally.

(7) Absence of Further Requirements. No filing with, or authorization, approval, consent,
license, order, registration, qualification or decree of, any court or governmental authority or agency is necessary
or required for the performance by the Adviser or the Administrator of its obligations hereunder, in connection
with the offering, issuance or sale of the Preferred Stock and the Underlying Securities hereunder or the
consummation of the transactions contemplated by this Agreement, the Investment Advisory Agreement, the
Administration Agreement or the Prospectus (including the use of the proceeds from the sale of the Preferred
Stock as described in the Prospectus under the caption “Use of Proceeds”), except (i) such as have been already
obtained under the 1933 Act and the 1940 Act, (ii) such as may be required under state securities laws and (iii)
the filing of the Notification of Election under the 1940 Act, which has been effected.

(8) Absence of Proceedings. There is no action, suit or proceeding or, to the knowledge of the
Adviser or the Administrator, inquiry or investigation before or brought by any court or governmental agency or
body, domestic or foreign, now pending, or, to the knowledge of the Adviser or the Administrator, threatened,
against or affecting either the Adviser or the Administrator, which is required to be disclosed in the Registration
Statement or the Prospectus (other than as disclosed therein), or which would reasonably be expected to result in
an Adviser Material Adverse Effect or Administrator Material Adverse Effect, or which would reasonably be
expected to materially and adversely affect the consummation of the transactions contemplated in this
Agreement, the Investment Advisory Agreement or the Administration Agreement; the aggregate of all pending
legal or governmental proceedings to which the Adviser or the Administrator is a party or of which any of its
respective property or assets is the subject which are not described in the Registration and the Prospectus,
including ordinary routine litigation incidental to their business, would not reasonably be expected to result in an
Adviser Material Adverse Effect or Administrator Material Adverse Effect.

(9) Absence of Violation or Default. Neither the Adviser nor the Administrator is in violation
of its certificate of formation or certificate of limited partnership, as applicable, or limited liability company
operating agreement or limited partnership operating agreement, as applicable, or in default in the performance or
observance of any obligation, agreement, covenant or condition contained in any contract, indenture, mortgage,
deed of trust, loan or credit agreement, note, lease or other agreement or instrument to which the Adviser or the
Administrator is a party or by which it or any of them may be bound, or to which any of the property or assets of
the Adviser or the Administrator is subject (collectively, the “Instruments”), or in violation of any law, statute,
rule, regulation, judgment, order or decree except for such violations or defaults that would not, individually or in
the aggregate, reasonably be expected to result in an Adviser Material Adverse Effect or an Administrator
Material Adverse Effect, as applicable; and the execution, delivery and performance of this Agreement, the
Investment Advisory Agreement and the Administration Agreement and the consummation of the transactions
contemplated herein and therein and in the Registration Statement and the Prospectus (including the issuance and
sale of the Preferred Stock and the Underlying Securities and the use of the proceeds from the sale of the
Preferred Stock as described in the Prospectus under the caption “Use of Proceeds”) and compliance by the
Adviser with its obligations hereunder and under the Investment Advisory Agreement and by the Administrator
with its obligations hereunder and under the Administration Agreement do not and will not, whether with or
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without the giving of notice or passage of time or both, conflict with or constitute a breach of, or default under, or
result in the creation or imposition of any lien, charge or encumbrance upon
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any property or assets of the Adviser or the Administrator pursuant to any Instrument, as applicable, except for
such violations or defaults that would not, individually or in the aggregate, reasonably be expected to result in an
Adviser Material Adverse Effect or an Administrator Material Adverse Effect, as applicable, nor will such action
result in any violation of the provisions of the limited partnership or limited liability company operating
agreement, as applicable, of the Adviser or Administrator, respectively; nor will such action result in any
violation of any applicable law, statute, rule, regulation, judgment, order, writ or decree of any government,
government instrumentality or court, domestic or foreign, having jurisdiction over the Adviser, the Administrator,
or any of their respective assets, properties or operations except for such violations that would not, individually or
in the aggregate, reasonably be expected to result in an Adviser Material Adverse Effect or an Administrator
Material Adverse Effect, as applicable.

(10) Possession of Licenses and Permits. Each of the Adviser and the Administrator possesses
such valid and current certificates, authorizations or permits issued by the appropriate federal, state, local or
foreign regulatory agencies or bodies necessary to conduct the business now operated by it (collectively,
“Governmental Licenses”), except where the failure so to possess would not reasonably be expected to,
individually or in the aggregate, result in an Adviser Material Adverse Effect or an Administrator Material
Adverse Effect, as applicable; each of the Adviser and Administrator is in compliance with the terms and
conditions of all such Governmental Licenses, except where the failure so to comply would not, individually or in
the aggregate, result in an Adviser Material Adverse Effect or an Administrator Material Adverse Effect, as
applicable; all of the Governmental Licenses are valid and in full force and effect, except when the invalidity of
such Governmental Licenses or the failure of such Governmental Licenses to be in full force and effect would
not, individually or in the aggregate, result in an Adviser Material Adverse Effect or an Administrator Material
Adverse Effect, as applicable; and neither the Adviser nor the Administrator has received any notice of
proceedings relating to the revocation or modification of any such Governmental Licenses 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 Effect or an Administrator Material Adverse Effect, as applicable.

(11) Executives and Key Employees. The Adviser is not aware that (i) any executive, key
employee or significant group of employees of the Company, if any, the Adviser or the Administrator, as
applicable, plans to terminate employment with the Company, the Adviser or the Administrator or (ii) any such
executive or key employee is subject to any non-compete, nondisclosure, confidentiality, employment, consulting
or similar agreement that would be violated by the present or proposed business activities of the Company or the
Adviser except where such termination or violation would not reasonably be expected to have an Adviser
Material Adverse Effect.

(c) All representations, warranties, covenants and agreements of the Company contained in this
Agreement or in certificates of officers of the Company, the Advisor or the Administrator submitted pursuant
hereto shall remain operative and in full force and effect, regardless of any investigation made by or on behalf of
the any Agent or any controlling person of any Agent, or by or on behalf of the Company, and shall survive each
delivery of and payment for any of the shares of Preferred Stock.

VIII.

(a) Each acceptance by the Company of an offer for the purchase of Preferred Stock, and each
delivery of Preferred Stock to the Dealer Manager pursuant to a sale of Preferred Stock to the Dealer Manager,
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shall be deemed to be an affirmation that the representations and warranties of the Company and the Adviser and
Administrator made to the Agents in this
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Agreement and in any certificate theretofore delivered pursuant hereto are true and correct at the time of such
acceptance or sale, as the case may be, and an undertaking that such representations and warranties will be true
and correct at the time of delivery to the Dealer Manager of the Preferred Stock relating to such acceptance or
sale, as the case may be, as though made at and as of each such time (and it is understood that such
representations and warranties shall relate to the Registration Statement, and the Prospectus as amended and
supplemented to each such time).

(b) Except as otherwise provided in subsection (n) of Section IV, each time:

(1) the applicable Terms Agreement so specifies (unless waived by the Dealer Manager);

(2) the Company files an Annual Report on Form 10-K, a Quarterly Report on Form 10-Q or a
Current Report on Form 8-K required by Item 2 of Form 8-K with the Commission that is incorporated by
reference or deemed to be incorporated by reference in the Registration Statement and the Prospectus; or

(3) if required by the Agents after the Registration Statement or the Prospectus has been
amended or supplemented (other than by an amendment or supplement (i) effected by the filing of a document
with the Commission pursuant to the 1934 Act or (ii) which relates exclusively to an offering of securities other
than the Preferred Stock or a new Registration Statement is used by the Company with respect to the Preferred
Stock,

the Company shall furnish or cause to be furnished to the Agents (i) a certificate of the President, the Chief
Executive Officer, the Chief Operating Officer, the Chief Financial Officer, the Treasurer or any other authorized
officer of each of the Company and the Adviser satisfactory to the Agents (an “Authorized Officer”) dated the
date specified in the applicable Terms Agreement or dated the date of filing with the Commission of such
supplement or document or the date of effectiveness of such amendment, as the case may be, in form satisfactory
to the Agents to the effect that the statements contained in the certificate referred to in Section III(b) hereof which
was last furnished to the Agents are true and correct as of the date specified in the applicable Terms Agreement or
at the time of such filing, amendment or supplement, as the case may be, as though made at and as of such time
(except that such statements shall be deemed to relate to the Registration Statement and the Prospectus as
amended and supplemented to such time) or, in lieu of such certificate, a certificate of the same tenor as the
certificate referred to in said Section III(b), modified as necessary to relate to the Registration Statement and the
Prospectus as amended and supplemented to the time of delivery of such certificate and (ii) a certificate of the
Secretary of each of the Company and the Adviser dated the date specified in the applicable Terms Agreement or
dated the date of filing with the Commission of such supplement or document or the date of effectiveness of such
amendment, as the case may be, in form satisfactory to the Agents to the effect that the statements contained in
the certificates referred to in Section III(d) hereof which were last furnished to the Agents are true and correct as
of the date specified in the applicable Terms Agreement or at the time of such filing, amendment or supplement,
as the case may be, as though made at and as of such time (except that such statements shall be deemed to relate
to the Registration Statement and the Prospectus as amended and supplemented to such time) or, in lieu of such
certificate, a certificate of the same tenor as the certificate referred to in said Section III(d), modified as necessary
to relate to the Registration Statement and the Prospectus as amended and supplemented to the time of delivery of
such certificate.
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(c) Except as otherwise provided in subsection (n) of Section IV, each time:
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(1) the applicable Terms Agreement so specifies (unless waived by the Dealer Manager);

(2) the Company files an Annual Report on Form 10-K, a Quarterly Report on Form 10-Q or a
Current Report on Form 8-K required by Item 2 of Form 8-K with the Commission that is incorporated by
reference or deemed to be incorporated by reference in the Registration Statement and the Prospectus; or

(3) if required by the Agents after the Registration Statement or the Prospectus has been
amended or supplemented (other than by an amendment or supplement (i) effected by the filing of a document
with the Commission pursuant to the 1934 Act or (ii) which relates exclusively to an offering of securities other
than the Preferred Stock) or a new Registration Statement is used by the Company with respect to the Preferred
Stock,

the Company shall furnish or cause to be furnished forthwith to the Agents and Agent Counsel the written
opinions of each Company Counsel, dated the date specified in the applicable Terms Agreement or dated the date
of filing with the Commission of such supplement or document or the date of effectiveness of such amendment,
as the case may be, in form and substance satisfactory to the Agents, in the case of the opinion of the General
Counsel, substantially in the form attached hereto as Exhibit A-1, and in the case of the opinions of Regular
Counsel and Maryland Counsel, of the same tenors as the opinions referred to in Section III(a)(2) and III(a)(3)
hereof, respectively, but modified, as necessary, to relate to the Registration Statement and the Prospectus as
amended and supplemented to the time of delivery of such opinions, provided, however, in the case of the
Company filing a Quarterly Report on Form 10-Q, the General Counsel shall only be required to furnish an
opinion in the form attached hereto as Exhibit A-2, Regular Counsel shall only be required to furnish a negative
assurance letter in the form attached hereto as Exhibit B-2 and Maryland Counsel shall not be required to furnish
such opinion; or, in lieu of such opinions, counsel last furnishing such opinions to the Agents shall furnish the
Agents with a letter substantially to the effect that the Agents may rely on such last opinion to the same extent as
though it was dated the date of such letter authorizing reliance (except that statements in such last opinion shall
be deemed to relate to the Registration Statement and the Prospectus as amended and supplemented to the time of
delivery of such letter authorizing reliance).

(d) Except as otherwise provided in subsection (n) of Section IV, each time:

(1) the applicable Terms Agreement so specifies (unless waived by the Dealer Manager);

(2) the Company files an Annual Report on Form 10-K, a Quarterly Report on Form 10-Q or a
Current Report on Form 8-K required by Item 2 of Form 8-K with the Commission that is incorporated by
reference or deemed to be incorporated by reference in the Registration Statement and the Prospectus; or

(3) if required by the Agents after the Registration Statement or the Prospectus has been
amended or supplemented (other than by an amendment or supplement (i) effected by the filing of a document
with the Commission pursuant to the 1934 Act or (ii) which relates exclusively to an offering of securities other
than the Preferred Stock) or a new Registration Statement is used by the Company with respect to the Preferred
Stock,

Agent Counsel shall furnish or cause to be furnished forthwith to the Agents the written opinions of Agent
Counsel, dated the date specified in the applicable Terms Agreement or dated the date of filing with the
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Commission of such supplement or document or the date of effectiveness of such amendment, as the case may
be, in form and substance satisfactory to the Agents, provided,
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however, in the case of the Company filing a Quarterly Report on Form 10-Q, Agent Counsel shall only be
required to furnish a negative assurance letter in form and substance satisfactory to the Agents; or, in lieu of such
opinions, Agent Counsel shall furnish the Agents with a letter substantially to the effect that the Agents may rely
on such last opinion to the same extent as though it was dated the date of such letter authorizing reliance (except
that statements in such last opinion shall be deemed to relate to the Registration Statement and the Prospectus as
amended and supplemented to the time of delivery of such letter authorizing reliance).

(e) Except as otherwise provided in subsection (n) of Section IV, each time:

(1) the applicable Terms Agreement so specifies (unless waived by the Dealer Manager);

(2) the Company files an Annual Report on Form 10-K, a Quarterly Report on Form 10-Q or a
Current Report on Form 8-K required by Item 2 of Form 8-K with the Commission that is incorporated by
reference or deemed to be incorporated by reference in the Registration Statement and the Prospectus; or

(3) if required by the Agents after the Registration Statement or the Prospectus has been
amended or supplemented by incorporation by reference or otherwise to include additional financial information
required to be set forth therein under the terms of Form N-2 under the 1933 Act or a new Registration Statement
is used by the Company with respect to the Preferred Stock,

the Company shall cause BDO to furnish the Agents a letter, dated the date specified in the applicable Terms
Agreement or dated the date of effectiveness of such amendment, supplement or document filed with the
Commission, as the case may be, in form satisfactory to the Agents, of the same tenor as the portions of the letter
referred to in Section III(c) hereof but modified to relate to the Registration Statement and the Prospectus, as
amended and supplemented to the date of such letter; provided, however, that if the Registration Statement or the
Prospectus is amended or supplemented solely to include financial information as of and for a fiscal quarter,
BDO may limit the scope of such letter to the unaudited financial statements included in such amendment or
supplement.

(f) The Company represents and agrees that, unless it obtains the prior written consent of the Dealer
Manager, and each of the Dealer Manager and the Agents represents and agrees that, unless it obtains the prior
written consent of the Company, it will not make any offer relating to the Preferred Stock that would constitute an
Additional Disclosure Item required to be filed with the Commission or retained by the Company under Rule 433
under the 1933 Act, provided that the prior consent of the Dealer Manager and the Company shall be deemed to
have been given in respect of each Additional Disclosure Item that contains the final terms of the Preferred Stock
included in such Additional Disclosure Item, if any, filed with the Commission by the Company.

(g) The Company hereby acknowledges that (1) the solicitation of purchases of the Preferred Stock
and any purchase and sale of the Preferred Stock pursuant to this Agreement is an arm’s-length commercial
transaction between the Company, on the one hand, and the Agents and any affiliate through which they may be
acting, on the other, (2) the Underwriters (as defined in Exhibit G hereinafter) are acting as principal and not as
an agent (except as provided herein) or fiduciary of the Company and (3) the Company’s engagement of the
Agents in connection with the offering and the process leading up to the offering is as independent contractors
and not in any other capacity. Furthermore, the Company agrees that it is solely responsible for making its own
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judgments in connection with the offering (irrespective of whether any of the Agents has advised or is currently
advising the Company on related or other matters). The Company agrees
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that it will not claim that the Agents have rendered advisory services of any nature or in any respect, or owe an
agency (except as provided herein), fiduciary or similar duty to the Company, in connection with such transaction
or the process leading thereto.

IX.

(a) The Company agrees to indemnify and hold harmless each Agent, the directors, officers,
employees and agents of each Agent and each person who controls any Agent within the meaning of either the
1933 Act, the 1934 Act or the 1940 Act against any and all losses, claims, damages or liabilities, joint or several,
to which they or any of them may become subject under the 1933 Act, the 1934 Act, the 1940 Act or other
Federal or state statutory law or regulation, at common law or otherwise, insofar as such losses, claims, damages
or liabilities (or actions in respect thereof) arise out of or are based upon any untrue statement or alleged untrue
statement of a material fact contained in the Registration Statement, the Prospectus, any Additional Disclosure
Item, the Final Term Sheet or in any amendment thereof or supplement thereto, or arise out of or are based upon
the omission or alleged omission to state therein a material fact required to be stated therein or necessary to make
the statements therein not misleading, and agrees to reimburse each such indemnified party, as incurred, for any
legal or other expenses reasonably incurred by them in connection with investigating or defending any such loss,
claim, damage, liability or action; provided, however, that the Company will not be liable in any such case to the
extent that any such loss, claim, damage or liability arises out of or is based upon any such untrue statement or
alleged untrue statement or omission or alleged omission made therein in reliance upon and in conformity with
written information furnished to the Company by or on behalf of any Agent specifically for inclusion therein.
This indemnity agreement will be in addition to any liability which the Company may otherwise have. Any
indemnification by the Company pursuant to this Agreement shall be subject to the requirements and limitations
of Section 17(i) of the 1940 Act.

(b) Each Agent severally and not jointly agrees to indemnify and hold harmless the Company, each of
its directors, each of its officers who signs the Registration Statement, and each person who controls the
Company within the meaning of either the 1933 Act, the 1934 Act or the 1940 Act, to the same extent as the
foregoing indemnity from the Company to each Agent, but only with reference to written information relating to
such Agent furnished to the Company by or on behalf of such Agent specifically for inclusion in the documents
referred to in the foregoing indemnity. Each Agent agrees to reimburse each such indemnified party, as incurred,
for any legal or other expenses reasonably incurred by them in connection with investigating or defending any
loss, claim, damage, liability or action to which they are entitled to indemnification pursuant to this
Section IX(b). This indemnity agreement will be in addition to any liability which each Agent may otherwise
have.

(c) Promptly after receipt by an indemnified party under this Section IX of notice of the
commencement of any action, such indemnified party will, if a claim in respect thereof is to be made against the
indemnifying party under this Section IX, notify the indemnifying party in writing of the commencement thereof;
but the failure so to notify the indemnifying party (i) will not relieve it from liability under subsection (a) or (b)
above unless and to the extent it did not otherwise learn of such action and such failure results in the forfeiture by
the indemnifying party of substantial rights and defenses and (ii) will not, in any event, relieve the indemnifying
party from any obligations to any indemnified party other than the indemnification obligation provided in
subsection (a) or (b) above. The indemnifying party shall be entitled to appoint counsel of the indemnifying
party’s choice at the indemnifying party’s expense to represent the indemnified party in any action for which
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indemnification is sought (in which case the indemnifying party shall not thereafter be responsible for the fees
and expenses of any separate counsel retained by the indemnified party or parties except as set forth below);
provided, however, that such counsel shall be reasonably satisfactory to the indemnified party. Notwithstanding
the indemnifying
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party’s election to appoint counsel to represent the indemnified party in an action, the indemnified party shall
have the right to employ separate counsel (including local counsel), and the indemnifying party shall bear the
reasonable fees, costs and expenses of such separate counsel if (i) the use of counsel chosen by the indemnifying
party to represent the indemnified party would present such counsel with a conflict of interest, (ii) the actual or
potential defendants in, or targets of, any such action include both the indemnified party and the indemnifying
party and the indemnified party shall have reasonably concluded that there may be legal defenses available to it
and/or other indemnified parties which are different from or additional to those available to the indemnifying
party, (iii) the indemnifying party shall not have employed counsel satisfactory to the indemnified party to
represent the indemnified party within a reasonable time after notice of the institution of such action or (iv) the
indemnifying party shall authorize the indemnified party to employ separate counsel at the expense of the
indemnifying party. An indemnifying party will not, without the prior written consent of the indemnified parties,
settle or compromise or consent to the entry of any judgment with respect to any pending or threatened claim,
action, suit or proceeding in respect of which indemnification or contribution may be sought hereunder (whether
or not the indemnified parties are actual or potential parties to such claim or action) unless such settlement,
compromise or consent includes an unconditional release of each indemnified party from all liability arising out
of such claim, action, suit or proceeding.

(d) In the event that the indemnity provided in subsection (a), (b) or (c) of this Section IX is
unavailable to or insufficient to hold harmless an indemnified party for any reason, the Company and each Agent
severally agree to contribute to the aggregate losses, claims, damages and liabilities (including legal or other
expenses reasonably incurred in connection with investigating or defending the same) (collectively “Losses”) to
which the Company and the each Agent may be subject in such proportion as is appropriate to reflect the relative
benefits received by the Company on the one hand and by any Agent on the other from the offering of the
Preferred Stock; provided, however, that in no case shall any Agent be responsible for any amount in excess of an
amount represented by the percentage that the total underwriting discounts and commissions received by such
Agent bears to the total sales price from the sale of the Preferred Stock sold to or through the Agents to the date
of such liability. If the allocation provided by the immediately preceding sentence is unavailable for any reason,
the Company and each Agent shall severally contribute in such proportion as is appropriate to reflect not only
such relative benefits but also the relative fault of the Company on the one hand and of the Agent on the other in
connection with the statements or omissions which resulted in such Losses as well as any other relevant equitable
considerations. Benefits received by the Company shall be deemed to be equal to the total net proceeds from the
offering (before deducting expenses) received by it, and benefits received by the each Agent shall be deemed to
be equal to an amount represented by the percentage that the total underwriting discounts and commissions
received by such Agent bears to the total sales price from the sale of the Preferred Stock sold to or through the
Agents. Relative fault shall be determined by reference to, among other things, whether any untrue or any alleged
untrue statement of a material fact or the omission or alleged omission to state a material fact relates to
information provided by the Company on the one hand or any Agent on the other, the intent of the parties and
their relative knowledge, access to information and opportunity to correct or prevent such untrue statement or
omission. The Company and each Agent agree that it would not be just and equitable if contribution were
determined by pro rata allocation or any other method of allocation which does not take account of the equitable
considerations referred to above. Notwithstanding the provisions of this subsection (d), 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 IX, each person who controls any Agent within the meaning of either the 1933 Act or the 1934 Act and
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each director, officer, employee and agent of any Agent shall have the same rights to contribution as such Agent,
and each person who controls the Company within the meaning of either the 1933 Act or the 1934 Act, each
officer of the Company who shall have signed the Registration Statement and each director of the Company shall
have the same rights to
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contribution as the Company, subject in each case to the applicable terms and conditions of this subsection (d).

(e) The Company acknowledges that (i) the name of such Agent appearing on the front cover of the
Prospectus, (ii) the name of such Agent appearing in the first paragraph of the “Plan of Distribution” section in
the Prospectus and (iii) the second, fifth and sixth sentences of the second paragraph and the last paragraph of the
“Plan of Distribution” section in the Prospectus constitute the only information furnished in writing by or on
behalf of such Agent for inclusion in the documents referred to in the foregoing indemnity.

X.

The Company may elect to suspend or terminate the offering of Preferred Stock under this Agreement at
any time; the Company also (as to any one or more Agents) or any Agent (as to itself) may terminate the
appointment and arrangements described in this Agreement. Upon receipt of instructions from the Company, the
Dealer Manager shall suspend or terminate the participation of any Selected Dealer under the Master Selected
Dealer Agreement attached hereto as Exhibit G. Such actions may be taken, in the case of the Company, by
giving prompt written notice of suspension to all of the Agents and by giving not less than 5 days’ written notice
of termination to the affected party and the other parties to this Agreement, or in the case of an Agent, by giving
not less than 5 days’ written notice of termination to the Company and except that, if at the time of termination an
offer for the purchase of Preferred Stock shall have been accepted by the Company but the time of delivery to the
purchaser or his agent of the Preferred Stock relating thereto shall not yet have occurred, the Company shall have
the obligations provided herein with respect to such Preferred Stock. The Company shall promptly notify the
other parties in writing of any such termination.

The Dealer Manager may, and, upon the request of an Agent with respect to any Preferred Stock being
purchased by such Agent shall, terminate any agreement hereunder by the Dealer Manager to purchase such
Preferred Stock, immediately upon notice to the Company at any time prior to the Settlement Date relating
thereto, (i) if there has been, since the date of such agreement or since the respective dates as of which
information is given in the Registration Statement (exclusive of any amendment or supplement thereto since the
date of the applicable agreement), any change, or any development involving an impending prospective change,
in or affecting the business, financial position or results of operations of the Company and its consolidated
subsidiaries taken as a whole, whether or not arising from transactions in the ordinary course of business, except
as set forth in or contemplated in the Prospectus (exclusive of any amendment or supplement thereto since the
date of the applicable agreement), or (ii) if there shall have occurred, since the date of such agreement, any
outbreak or material escalation of hostilities or other national or international calamity or crisis, financial or
otherwise, the effect of which is such as to make it, in the sole judgment of such Agent, impracticable or
inadvisable to market the Preferred Stock or enforce contracts for the sale of the Preferred Stock, or (iii) if, since
the date of such agreement, trading in any securities of the Company has been suspended by the Commission or a
national securities exchange, or if trading generally on either the NASDAQ or the New York Stock Exchange
shall have been suspended, or minimum or maximum prices for trading have been fixed, or maximum ranges for
prices for securities have been required, by either of said exchanges or by order of the Commission or any other
governmental authority, (iv) if there shall have come to the Dealer Manager’s or such Agent’s attention any facts
that would cause the Dealer Manager or such Agent to believe that the Prospectus, at the time each was required
to be delivered to a purchaser of Preferred Stock, included an untrue statement of a material fact or omitted to
state a material fact necessary in order to make the statements therein, in light of the circumstances existing at the
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time of such delivery, not misleading, or (v) if, since the date of such agreement, a banking moratorium shall
have been declared by either Federal or New York authorities.
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Any Terms Agreement shall be subject to termination in your absolute discretion on the terms set forth or
incorporated by reference therein. The termination of this Agreement shall not require termination of any
agreement by the Dealer Manager to purchase Preferred Stock as principal, and the termination of any such
agreement shall not require termination of this Agreement.

If this Agreement is terminated, Section IX and Section XIII hereof shall survive and shall remain in
effect; provided that if at the time of termination of this Agreement an offer to purchase Preferred Stock has been
accepted by the Company but the time of delivery to the Dealer Manager of such Preferred Stock has not
occurred, the provisions of all of Section IV, Section V(b) and Section VI shall also survive until time of
delivery.

In the event a proposed offering is not completed according to the terms of this Agreement, an Agent will
be reimbursed by the Company only for out-of-pocket accountable expenses actually incurred.

XI.

Except as otherwise specifically provided herein, all statements, requests, notices and advices hereunder
shall be in writing, or by telephone if promptly confirmed in writing, and if to an Agent shall be sufficient in all
respects if delivered in person or sent by telex, facsimile transmission (confirmed in writing), or registered mail
to such Agent at its address, telex or facsimile number set forth on Annex A hereto and if to the Company shall
be sufficient in all respects if delivered or sent by telex, facsimile transmission (confirmed in writing) or
registered mail to the Company at the address specified below. All such notices shall be effective on receipt.

If to the Company or the Adviser:

Prospect Capital Corporation
10 East 40th Street
New York, New York 10016
Attention: Russell Wininger
Telecopy: (212) 448-9652
rwininger@prospectcap.com

or at such other address as such party may designate from time to time by notice duly given in accordance with
the terms of this Section.

XII.

This Agreement shall be binding upon the Agents and the Company, and inure solely to the benefit of the
Agents and the Company and any other person expressly entitled to indemnification hereunder and the respective
personal representatives, successors and assigns of each, and no other person shall acquire or have any rights
under or by virtue of this Agreement.

XIII.
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This agreement shall be governed by, and construed and interpreted in accordance with, the laws of the
state of New York applicable to contracts executed in and to be performed in that state. Each party to this
Agreement irrevocably agrees that any legal action or proceeding against it arising out of or in connection with
this Agreement or for recognition or enforcement of any judgment rendered against it in connection with this
Agreement may be brought in any Federal or New York State court sitting in the Borough of Manhattan, and, by
execution and
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delivery of this Agreement, such party hereby irrevocably accepts and submits to the jurisdiction of each of the
aforesaid courts in person, generally and unconditionally with respect to any such action or proceeding for itself
and in respect of its property, assets and revenues. Each party hereby also irrevocably waives, to the fullest extent
permitted by law, any objection which it may now or hereafter have to the laying of venue of any such action or
proceeding brought in any such court and any claim that any such action or proceeding has been brought in an
inconvenient forum. Each party hereto also irrevocably waives, to the fullest extent permitted by applicable law,
any and all right to trial by jury in any legal proceeding arising out of or relating to this Agreement or the
transactions contemplated hereby.

XIV.

If this Agreement is executed by or on behalf of any party, such person hereby states that at the time of
the execution of this Agreement he has no notice of revocation of the power of attorney by which he has executed
this Agreement as such attorney.

The Company will pay the following expenses incident to the performance of its obligations under this
Agreement, including: (i) the preparation and filing of the Registration Statement; (ii) the preparation, issuance
and delivery of the Preferred Stock (including any expenses incurred by the Agents in connection therewith); (iii)
all expenses incurred in preparing, printing and distributing each Additional Disclosure Item, if any, the
Prospectus to investors or prospective investors, (iv) the fees and disbursements of the Company’s auditors and of
any paying or other agents appointed by the Company; (v) the printing and delivery to the Agents in quantities as
hereinabove stated of copies of the Registration Statement, each Additional Disclosure Item, if any, and the
Prospectus; (vi) if the Company lists the Preferred Stock on a securities exchange, the costs and fees of such
listing; (vii) the fees and expenses, if any, including the reasonable fees and disbursements of Agent Counsel
incurred with respect to any filing with the FINRA; (viii) the cost of providing CUSIP or other identification
numbers for the Preferred Stock (including any expenses incurred by the Agents in connection therewith); (ix) all
reasonable expenses (including fees and disbursements of Agent Counsel) in connection with “Blue Sky”
qualifications; and (x) any fees charged by rating agencies for the rating of the Preferred Stock. Additionally, the
Company shall pay all reasonable and documented fees and disbursements of Agent Counsel in connection with
the transactions contemplated by this Agreement, provided that such fees and disbursements shall not exceed (A)
$50,000 in connection with the presentation of this Agreement and the commencement of this offering and (B)
the aggregate amount of $15,000 on a quarterly basis thereafter (the “Agent Counsel Fee”), without the prior
written approval of the Company and any amounts exceeding such Agent Counsel Fees shall be paid by the
Agents.

This Agreement supersedes all prior agreements and understandings (whether written or oral) between the
Company and the Agents with respect to the subject matter hereof.

This Agreement may be executed by each of the parties hereto in any number of counterparts, and by each
of the parties hereto on separate counterparts, each of which counterparts, when so executed and delivered, shall
be deemed to be an original, but all such counterparts shall together constitute but one and the same instrument.
Counterparts may be delivered via facsimile, electronic mail (including any electronic signature covered by the
U.S. Federal ESIGN Act of 2000, Uniform Electronic Transactions Act, the Electronic Signatures and Records
Act or other applicable law, e.g., www.docusign.com) or other transmission method, and any counterpart so
delivered shall be deemed to have been duly and validly delivered and be valid and effective for all purposes.
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XV.

In the event that any Agent is a Covered Entity and becomes subject to a proceeding under a U.S. Special
Resolution Regime, the transfer from such Agent 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.

In the event that any Agent is a Covered Entity or a BHC Act Affiliate of such Agent and becomes subject
to a proceeding under a U.S. Special Resolution Regime, Default Rights under this Agreement that may be
exercised against such Agent 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 XV, (i) the term “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); (ii) the term “Covered Entity”
means any of the following: (1) a “covered entity” as that term is defined in, and interpreted in accordance with,
12 C.F.R. § 252.82(b); (2) a “covered bank” as that term is defined in, and interpreted in accordance with, 12
C.F.R. § 47.3(b); or (3) a “covered FSI” as that term is defined in, and interpreted in accordance with, 12 C.F.R. §
382.2(b); (iii) the term “Default Rights” 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; and (iv) the term “U.S. Special Resolution
Regime” means each of (1) the Federal Deposit Insurance Act and the regulations promulgated thereunder and
(2) Title II of the Dodd-Frank Wall Street Reform and Consumer Protection Act and the regulations promulgated
thereunder.
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If the foregoing is in accordance with your understanding, please sign and return to us a counterpart
hereof, and upon acceptance hereof by you, this letter and such acceptance hereof shall constitute a binding
agreement between the Company and you.

Very truly yours,

PROSPECT CAPITAL CORPORATION

By:
Name:
Title:

PROSPECT CAPITAL MANAGEMENT L.P.

By: Prospect Management Group GP LLC, its General Partner

By:
Name:
Title:

PROSPECT ADMINISTRATION LLC

By:
Name:
Title:
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[AMENDED AND RESTATED DEALER MANAGER AGREEMENT]
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Confirmed and accepted
as of the date first above written:

INSPEREX LLC

By:
Name:
Title:

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


[AMENDED AND RESTATED DEALER MANAGER AGREEMENT]
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ANNEX A

Agent Contact Information

InspereX LLC
200 South Wacker Drive
Suite 3400
Chicago, Illinois 60606
Fax: (312) 379-3701
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EXHIBIT A-1

Form of Opinion of the General Counsel

A-1-1
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EXHIBIT A-2

Form of Opinion of the General Counsel

B-2-1
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EXHIBIT B-1

Form of Opinion of Regular Counsel

B-2-2
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Form of Negative Assurance Letter of Regular Counsel

B-2-3
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EXHIBIT C

Form of Opinion of Maryland Counsel
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EXHIBIT D

Form of Final Term Sheet

PROSPECT CAPITAL CORPORATION (the “Issuer”)
5.50% Series AA1 Preferred Stock (the “AA Shares”)

5.50% Series MM1 Preferred Stock (the “MM1 Shares” and, together with the AA Shares, the “Preferred Stock”)
Prospectus Supplement dated February 18, 2022

Offering Period:
Trade Date:
Settlement Date (T+3):
Dealer Manager: InspereX LLC

CUSIP
NUMBER

DIVIDEND
RATE

DIVIDEND
FREQUENCY MATURITY

FIRST
DIVIDEND
PAYMENT

DATE

FIRST
DIVIDEND
PAYMENT
AMOUNT

PUBLIC
OFFERING PRICE

SELLING
COMMISSION

DEALER
MANANGER

FEE LISTING

[●] 5.50% Monthly Perpetual [●] [●] Multiple Fixed
($23.75-$25.00)1

Up to 4.875%
of the Stated

Value2

0.125% of
the Stated

Value

Subject to
Issuer

discretion3

Prospectus Supplement: Please review the prospectus supplement, which is available at [link to the prospectus supplement].

1The Preferred Stock will be sold to investors at multiple fixed price public offering prices ranging from $23.75 to $25 per share (the
“Price Range”), which prices, if less than $25 per share, will be determined from time to time by the Dealer Manager, Agents and
Selected Dealers, subject to the Issuer’s prior consent, prior disclosure in the Prospectus and be consistently applied to all sales to
eligible customer accounts of the Dealer Manager, an Agent or a Selected Dealer, as applicable.

2 The Issuer will pay to the Dealer Manager a dealer manager fee equal to 0.125% of the Stated Value and a selling commission of up to
4.875% of the Stated Value which selling commission will be determined from time to time by the Issuer and the Dealer Manager.

3 The Issuer may elect to list the Preferred Stock on a national securities exchange at any time after issuance of the Preferred Stock but
is not required to do so.
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Schedule 1
SUMMARY OF PREFERRED STOCK LIQUIDITY FEATURES

The following table is intended to assist investors in understanding the liquidity features of the Preferred Stock. The table provides only
a summary of the liquidity features of the Preferred Stock. We urge you to read the Articles Supplementary for the Preferred Stock in its
entirety because it, and not this summary, defines your rights as a holder of the Preferred Stock. Please also refer to “Description of the
Preferred Stock” in the Prospectus Supplement.
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Holder Optional

Conversion*

Issuer Optional ConversionYears

after Date

of

Issuance

Dividend AA Share

Holder

Optional

Conversion

Fee*

MM Share

Clawback*

Settle in

Stock

Settle in

Cash

Optional Redemption on

Death of Holder*

Issuer

Optional

Redemption Settle in Stock Settle in

Cash

Years 1 and

2

Pro rated

dividend in

month of

issuance,

based on

number of

days in month

after issuance

Thereafter,

monthly

dividends

Year 1: 9.00%

Year 2: 8.00%

(as a % of the

maximum public

offering price

disclosed herein;

measured on a

share by share

basis from date of

issuance)

Year 1: Settlement

Amount reduced by the

aggregate amount of all

dividends, whether paid

or accrued, on such MM

Share in the three full

months prior to the

Holder Conversion

Exercise Date

Yes Not

available,

unless Board

determines

settlement in

stock would

be materially

detrimental

to, and not in

the best

interest of,

existing

common

stockholders

● Available to Natural Persons

and their estates after

6-month holding

period

● Limited to greater of $10

million or 5% of

Preferred Stock

● May settle in cash or stock

Not available,

unless Board

determines

redemption is

necessary to

comply with

1940 Act asset

coverage

requirements

or maintain

RIC status

Not available,

unless Board

determines it is

necessary to comply

with 1940 Act asset

coverage or

maintain RIC status,

maintain or enhance

credit rating,

comply with

regulatory or other

obligations, achieve

a strategic

transaction, or

improve the

liquidity position

No

Years 3

through 5

Monthly

dividends

Year 3: 7.00%

Year 4: 6.00%

Year 5: 5.00%

(as a % of the

maximum public

offering price

disclosed herein;

measured on a

share by share

basis from date of

issuance)

None Yes Not

available,

unless Board

determines

settlement in

stock would

be materially

detrimental

to, and not in

the best

interest of,

existing

common

stockholders

● Available to Natural Persons

and their estates after

6-month holding

period

● Limited to greater of $10

million or 5% of

Preferred Stock

● May settle in cash or stock

Not available,

unless Board

determines

redemption is

necessary to

comply with

1940 Act asset

coverage

requirements

or maintain

RIC status

Yes No

After Year 5 Monthly

dividends

None None Yes

(right to

convert a

share of

Preferred

Stock

terminates

upon the

listing of

such share)

Yes

(right to

convert a

share of

Preferred

Stock

terminates

upon the

listing of

such share)

● Available to Natural Persons

and their estates after

6-month holding

period

● Limited to greater of $10

million or 5% of

Preferred Stock

● May settle in cash or stock

Yes Yes Yes

* Expires upon listing of the Preferred Stock on a national securities exchange.
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EXHIBIT E

Terms Agreement
5.50% Series AA1 Preferred Stock

5.50% Series AA1 Preferred Stock (the “AA Shares”)
5.50% Series MM1 Preferred Stock (the “MM1 Shares” and, together with the AA Shares, the “Preferred Stock”)

Prospect Capital Corporation
10 East 40th Street
New York, New York 10016

Attention: Treasurer

The undersigned agrees to purchase the following aggregate principal amount of Preferred Stock:

$__________
Total Number of Shares:
Stated Value: $25.00 per share
Dealer Manager Fee: 0.125% of Stated Value; as set forth in the pricing table attached hereto as Annex A (the
“Pricing Table”)
Selling Commission: up to 4.875% of Stated Value; as set forth in the Pricing Table
Price to Dealer Manager: as set forth in the Pricing Table
Net Proceeds to Issuer: as set forth in the Pricing Table

The terms of such Preferred Stock shall be as follows:

CUSIP Number: [●]
Public Offering Price: $25.00 per share, except as otherwise set forth in the Pricing Table
Dividend Rate: 5.50%
Dividend Frequency: Monthly
Maturity: Perpetual
Conversion Rights: As described in Prospectus Supplement dated February 18, 2022
Redemption Rights: As described Prospectus Supplement in dated February 18, 2022
Settlement Date: [●]

[Any other terms and conditions agreed to by the Dealer Manager and the Company]
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INSPEREX LLC

By:
Title:

ACCEPTED

PROSPECT CAPITAL CORPORATION

By:
Title:
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Annex A

Pricing Table

Public Offering
Price

[Selected Dealer/Agent] Number of
Shares

Sales Commission Dealer Manager
Fee

Price to Dealer
Manager

Net Proceeds to
Issuer
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EXHIBIT F

Master Selected Dealer Agreement

February 18, 2022

Dear (Customer Name):

In connection with public offerings of securities after the date hereof for which we are acting as lead
agent, as lead or co-manager of an underwriting syndicate or in connection with unregistered (pursuant to Rule
144A or otherwise exempt) offerings of securities for which we are acting as lead agent or lead or co-manager or
otherwise involved in the distribution of securities by means of an offering of securities for sale to selected
dealers, you may be offered the right as a selected dealer to purchase as principal a portion of such securities.

This will confirm our mutual agreement as to the general terms and conditions applicable to your
participation in any such selected dealer group organized by us as follows.

1. Applicability of this Agreement. The terms and conditions of this letter agreement (this “Agreement”)
shall be applicable to any offering of securities (“Securities”), whether a public offering effected pursuant to a
registration statement filed under the Securities Act of 1933, as amended (the “Securities Act”), or an offering
exempt from registration thereunder (other than an offering of Securities effected wholly outside the United
States of America), in respect of which InspereX LLC (“InspereX”), clearing through RBC Dain Correspondent
Services (the “Account”) (acting for its own Account or for the account of any underwriting or agent or similar
group or syndicate), is responsible for managing or otherwise implementing the sale (whether by acting as lead
agent or manager or by facilitating the re-offer of Securities or otherwise) of the Securities to selected dealers
(“Selected Dealers”) and has expressly informed you that these terms and conditions shall be applicable. Any
such offering of Securities to you as a Selected Dealer is hereinafter called an “Offering.” In the case of any
Offering where we are acting for the account of any underwriting or agent or similar group or syndicate (whether
purchasing as principal for resale or soliciting as agent purchases of Securities directly from the issuer)
(“Underwriters”), the terms and conditions of this Agreement shall be for the benefit of, and binding upon, such
Underwriters, including, in the case of any Offering where we are acting with others as representatives of
Underwriters, such other representatives. The use of the defined term Underwriter herein shall be understood to
include acting as agent.

2. Conditions of Offering; Acceptance and Purchases. Any Offering: (i) will be subject to delivery of the
Securities and their acceptance by us and any other Underwriters; (ii) may be subject to the approval of all legal
matters by counsel and the satisfaction of other closing conditions, and (iii) may be made on the basis of
reservation of Securities or an allotment against subscription. We will advise you by electronic mail, facsimile or
other form of Written Communication (as defined below) of the particular method and supplementary terms and
conditions (including, without limitation, the information as to prices and offering date referred to in Section 3(c)
hereof) of any Offering in which you are invited to participate. “Written Communication” may include, in the
case of any Offering described in Section 3(a) hereof, Additional Information (as defined below) and, in the case
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of any Offering described in Section or 3(b) hereof, an offering circular). You agree that if we make electronic
delivery of a prospectus or an offering circular or any supplement thereto, we have satisfied our obligation, if any,
pursuant to Section 3 hereof to deliver to you a prospectus or an offering circular or any supplement thereto. To
the extent such supplementary terms and conditions are inconsistent with any provision herein, such terms and
conditions shall supersede any such provision. Unless
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otherwise indicated in any such Written Communication, acceptances and other communications by you with
respect to an Offering should be sent to InspereX LLC, 200 South Wacker Drive, Suite 3400, Chicago, Illinois
60606 (Fax: (312) 379-3701). We reserve the right to reject any acceptance in whole or in part. Unless notified
otherwise by us, Securities purchased by you shall be paid for on such date as we shall determine, on one day's
prior notice to you, by electronic transfer in an amount equal to the Public Offering Price (as hereinafter defined)
or, if we shall so advise you, at such Public Offering Price less the Concession (as hereinafter defined), payable in
Federal funds to the order of RBC Dain Correspondent Services clearing for the account of InspereX LLC,
against delivery of the Securities. If Securities are purchased and paid for at such Public Offering Price, such
Concession will be paid after the termination of the provisions of Section 3(c) hereof with respect to such
Securities. Notwithstanding the foregoing, unless notified otherwise by us, payment for and delivery of Securities
purchased by you shall be made through the facilities of The Depository Trust Company, if you are a member,
unless you have otherwise notified us prior to the date specified in a Written Communication to you from us or, if
you are not a member, settlement may be made through a correspondent who is a member pursuant to
instructions which you will send to us prior to such specified date.

3. Offering Materials and Arrangements.

(a) Registered Offerings. In the case of any Offering of Securities that are registered under the
Securities Act (“Registered Offering”), the following terms shall have the following meanings. The term
“Preliminary Prospectus” means any preliminary prospectus relating to the Offering or any preliminary
prospectus supplement together with a prospectus relating to the Offering. The term “Prospectus” means the
prospectus, together with the final prospectus supplement, if any, relating to the Offering filed or to be filed under
Rule 424 of the Securities Act. The term “free writing prospectus” has the meaning set forth in Rule 405 under
the Securities Act and the term “Permitted Free Writing Prospectus” means (i) a free writing prospectus
authorized for use by us and the issuer in connection with the Offering of the Securities that has been or will be
filed with the Commission (as defined) in accordance with Rule 433(d) of the Securities Act or (ii) a free writing
prospectus containing solely a description of terms of the Securities that (a) does not reflect the final terms, (b) is
exempt from the filing requirement pursuant to Rule 433(d)(5)(i) and (c) is furnished to you for use by InspereX
LLC. “Additional Information” means the Preliminary Prospectus together with each Permitted Free Writing
Prospectus, if any, delivered to you relating to the Offering of Securities. In connection with any Registered
Offering, we will provide to you electronically copies of the Additional Information and of the Prospectus (other
than, in each case, information incorporated by reference therein) for the purposes contemplated by the Securities
Act and the Securities Exchange Act of 1934, as amended (the “Exchange Act”) and the applicable rules and
regulations of the Securities and Exchange Commission (the “Commission”) thereunder and will make available
to you such number of copies of the Prospectus as you may reasonably request as soon as practicable after
sufficient copies are made available to us by the issuer of the Securities.

You agree that you will not use, authorize use of, refer to, or participate in the planning for use of any
written communication (as such term is defined in Rule 405 under the Securities Act) concerning the Offering,
any issuer of the Securities (including, without limitation, any free writing prospectus and any information
furnished by us and any issuer of Securities but not incorporated by reference into the Preliminary Prospectus or
Prospectus), other than (a) any Preliminary Prospectus or Prospectus or (b) any Permitted Free Writing
Prospectus.
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You represent and warrant that you are familiar with the rules relating to the distribution of a Preliminary
Prospectus and agree that you will comply therewith. You represent and warrant that you are familiar with Rule
173 under the Securities Act relating to electronic delivery. You agree to make a record of your distribution of
each Preliminary Prospectus and, when furnished with copies of any revised Preliminary Prospectus, you will,
upon our request,
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promptly forward copies thereof to each person to whom you have theretofore distributed a Preliminary
Prospectus.

You agree that in purchasing Securities in a Registered Offering you will rely upon no statement
whatsoever, written or oral, other than the statements in the Preliminary Prospectus or final Prospectus delivered
to you by us. You will not be authorized by the issuer or other seller of Securities offered pursuant to a prospectus
or by any Underwriter to give any information or to make any representation not contained in the prospectus in
connection with the sale of such Securities. You agree that you have not relied, and will not rely, upon advice
from us regarding the suitability of any Securities as an investment for you or your clients. You acknowledge and
agree that it is your sole responsibility to ensure that, prior to any distribution, the Securities are suitable for your
clients, it is lawful for your clients to purchase the Securities and the clients are capable of evaluating and have
evaluated the risks and merits of an investment in the Securities. You agree not to market the Securities in any
manner which is inconsistent with or not on the basis of the materials furnished to you for use in the distribution
and you agree not to use marketing materials other than those that have been approved for use.

(b) Offerings Pursuant to Offering Circular. In the case of any Offering of Securities other than a
Registered Offering, which is made pursuant to an offering circular or other disclosure document comparable to a
prospectus in a Registered Offering, we will provide to you electronically copies of each preliminary offering
circular, if any, any offering circular supplement and of the final offering circular relating thereto and will make
available to you such number of copies of the final offering circular as you may reasonably request as soon as
practicable after sufficient copies are made available to us by the issuer of the Securities. You agree that you will
comply with the applicable Federal and state laws, and the applicable rules and regulations of any regulatory
body promulgated thereunder, governing the use and distribution of offering materials by brokers or dealers.

You agree that in purchasing Securities pursuant to an offering circular you will rely upon no statements
whatsoever, written or oral, other than the statements in the preliminary or final offering circular delivered to you
by us. You will not be authorized by the issuer or other seller of Securities offered pursuant to an offering circular
or by any Underwriter to give any information or to make any representation not contained in the offering
circular in connection with the sale of such Securities. You agree that you have not relied, and will not rely, upon
advice from us regarding the suitability of any Securities as an investment for you or your clients. You
acknowledge and agree that it is your sole responsibility to ensure that, prior to any distribution, the Securities are
suitable for your clients, it is lawful for your clients to purchase the Securities and the clients are capable of
evaluating and have evaluated the risks and merits of an investment in the Securities. You agree not to market the
Securities in any manner which is inconsistent with or not on the basis of the materials furnished to you for use in
the distribution and you agree not to use marketing materials other than those that have been approved for use.

(c) Offer and Sale to the Public. With respect to any Offering of Securities, we will inform you by a
Written Communication of the public offering price, the selling concession, the reallowance (if any) to dealers
and the time when you may commence selling Securities to the public. After such public offering has
commenced, we may change the public offering price, the selling concession and the reallowance to dealers. The
offering price, selling concession and reallowance (if any) to dealers at any time in effect with respect to an
Offering are hereinafter referred to, respectively, as the “Public Offering Price”, the “Concession” and the
“Reallowance.” With respect to each Offering of Securities, until the provisions of this Section 3(c) shall be
terminated pursuant to Section 5 hereof, you agree to offer Securities to the public at no more than the Public
Offering Price. If so notified by us, you may sell Securities to the public at a lesser negotiated price than the
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Public Offering Price, but in an amount not to exceed the "Concession." If a Reallowance is in effect, a
reallowance from the Public Offering Price not
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in excess of such Reallowance may be allowed as consideration for services rendered in distribution to dealers
who are actually engaged in the investment banking or securities business, who are either (i) members in good
standing of the Financial Industry Regulatory Authority (“FINRA”) who agree to abide by the applicable rules of
FINRA (and its predecessor, the National Association of Securities Dealers, Inc. (“NASD”), as applicable) (see
Section 4(a) below) or (ii) foreign banks, dealers or institutions not eligible for membership in FINRA who
represent to you that they will promptly reoffer such Securities at the Public Offering Price and will abide by the
conditions with respect to foreign banks, dealers and institutions set forth in Section 4(a) hereof.

(d) Over-allotment; Stabilization; Unsold Allotments. We may, with respect to any Offering, be
authorized to over-allot in arranging sales to Selected Dealers, to purchase and sell Securities for long or short
account and to stabilize or maintain the market price of the Securities. You agree that, upon our request at any
time and from time to time prior to the termination of the provisions of Section 3(c) hereof with respect to any
Offering, you will report to us the amount of Securities purchased by you pursuant to such Offering which then
remain unsold by you and will, upon our request at any such time, sell to us for our account or the account of one
or more Underwriters such amount of such unsold Securities as we may designate at the Public Offering Price
less an amount to be determined by us not in excess of the Concession. If, prior to the later of (i) the termination
of the provisions of Section 3(c) hereof with respect to any Offering or (ii) the covering by us of any short
position created by us in connection with such Offering for our account or the account of one or more
Underwriters, we purchase or contract to purchase for our account or the account of one or more Underwriters in
the open market or otherwise any Securities purchased by you under this Agreement as part of such Offering, you
agree to pay us on demand an amount equal to the Concession with respect to such Securities (unless you shall
have purchased such Securities pursuant to Section 2 hereof at the Public Offering Price in which case we shall
not be obligated to pay such Concession to you pursuant to Section 2 plus transfer taxes and broker's
commissions or dealer's mark-up, if any, paid in connection with such purchase or contract to purchase.

4. Representations, Warranties and Agreements.

(a) FINRA. You represent and warrant that you are actually engaged in the investment banking or
securities business. In addition, you further represent and warrant that you are either (i) a member in good
standing of the FINRA, (ii) a foreign bank, dealer or institution not eligible for membership in the FINRA which
agrees to make no sales within the United States, its territories or its possessions or to persons who are citizens
thereof or residents therein, and in making other sales to comply with the FINRA's interpretation with respect to
free riding and withholding, or (iii), solely in connection with an Exempted or Municipal Securities Offering, a
bank, as defined in Section 3(a)(6) of the Exchange Act, that does not otherwise fall within provision (i) or (ii) of
this sentence (a “Bank”). You agree to notify us immediately if any of the following happens: you cease to be
authorized or licensed by any authority in any relevant jurisdiction to offer Securities; you change your legal
status (for example, from a corporation to a partnership or limited liability company); or you become aware that
you may be in violation of any regulations applicable to the distribution of the Securities. You further represent,
by your participation in an Offering, that you have provided to us all documents and other information required to
be filed with respect to you, any related person or any person associated with you or any such related person
pursuant to the supplementary requirements of the FINRA’s interpretation with respect to review of corporate
financing as such requirements relate to such Offering.
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You agree that, in connection with any purchase or sale of the Securities wherein a Concession, discount
or other allowance is received or granted, (1) you will comply with the provisions of FINRA Rule 5141, subject
to the provisions of FINRA Rule 5130, and (2) if you
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are a non-FINRA member broker or dealer in a foreign country, you will also comply (a), as though you were a
FINRA member, with the provisions of FINRA Rule 5141, subject to the provisions of FINRA Rule 5130, and
(b) with NASD Rule 2420 (and any successor FINRA Rule) as that section applies to a non-FINRA member
broker or dealer in a foreign country.

You further agree that, in connection with any purchase of securities from us that is not otherwise covered
by the terms of this Agreement (whether we are acting as manager, as a member of an underwriting syndicate or a
selling group or otherwise), if a selling Concession, discount or other allowance is granted to you, clauses (1) and
(2) of the preceding paragraph will be applicable.

You further represent and warrant to us at all times that you have obtained all required licenses and
authorizations to legally carry out the activities contemplated by this Agreement in each jurisdiction where you
are carrying out such activities.

(b) Relationship Among Underwriters and Selected Dealers. We may buy Securities from or sell
Securities to any Underwriter or Selected Dealer and, without consent, the Underwriters (if any) and the Selected
Dealers may purchase Securities from and sell Securities to each other at the Public Offering Price less all or any
part of the Concession. Unless otherwise specified in a separate agreement between you and us, this agreement
does not authorize you to act as agent for: (i) us; (ii) any Underwriter; (iii) the issuer; or (iv) other seller of any
Securities in offering Securities to the public or otherwise. Neither we nor any Underwriter shall be under any
obligation to you except for obligations assumed hereby or in any Written Communication from us in connection
with any Offering. Nothing contained herein or in any Written Communication from us shall constitute the
Selected Dealers an association or partners with us or any Underwriter or with one another. If the Selected
Dealers, among themselves or with the Underwriters, should be deemed to constitute a partnership for Federal
income tax purposes, then you elect to be excluded from the application of Subchapter K, Chapter 1, Subtitle A
of the Internal Revenue Code of 1986 and agree not to take any position inconsistent with that election. You
authorize us, in our discretion, to execute and file on your behalf such evidence of that election as may be
required by the Internal Revenue Service. In connection with any Offering, you shall be liable for your
proportionate amount of any tax, claim, demand or liability that may be asserted against you alone or against one
or more Selected Dealers participating in such Offering, or against us or the Underwriters, based upon the claim
that the Selected Dealers, or any of them, constitute an association, an unincorporated business or other entity,
including, in each case, your proportionate amount of any expense incurred in defending against any such tax,
claim, demand or liability.

(c) Role of InspereX LLC; Legal Responsibility. InspereX LLC is acting as representative of each of
the Underwriters in all matters connected with the Offering of the Securities and with the Underwriters’
purchases (or solicitation for purchase) of the Securities. The rights and liabilities of each Underwriter of
Securities and each Selected Dealer shall be several and not joint. InspereX LLC, as such, shall have full
authority to take such action as it deems advisable in all matters pertaining to the Offering of the Securities or
arising under this Agreement. InspereX LLC will have no liability to any Selected Dealer for any act or omission
except for obligations expressly assumed by it hereunder, and no obligations on the part of InspereX LLC will be
implied hereby or inferred herefrom.

(d) Blue Sky Laws. Upon application to us, we shall inform you as to any advice we have received
from counsel concerning the jurisdictions in which Securities have been qualified for sale or are exempt under the
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securities or blue sky laws of such jurisdictions, but we do not assume any obligation or responsibility as to your
right to sell Securities in any such jurisdiction. You agree to: (a) only engage in a distribution in accordance with
the terms of any restrictions in the final Prospectus or offering circular, as applicable; (b) not conduct any
distribution which
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would constitute, in any jurisdiction, a public offer as defined by the law of the relevant jurisdiction, unless you
have requested of us and we have confirmed to you that the Securities are approved for public offer in such
jurisdiction; and (c) observe the dates of any subscription period.

(e) U. S. Patriot Act/Office of Foreign Asset Control (OFAC). You represent and warrant, on behalf of
yourself and any subsidiary, affiliate, or agent to be used by you in the context of this Agreement, that you and
they comply and will comply with all applicable rules and regulations of the Office of Foreign Assets Control of
the U.S. Department of the Treasury and all applicable requirements of the U.S. Bank Secrecy Act and the USA
PATRIOT Act and the rules and regulations promulgated thereunder. You agree to only market, offer or sell
Securities in jurisdictions agreed by us and excluding those jurisdictions on the Country Sanctions Programs of
the OFAC.

(f) Cease and Desist Proceedings. You represent and warrant that you are not the subject of a pending
proceeding under Section 8A of the Securities Act in connection with the Offering.

(g) Compliance with Law. You agree that in selling Securities pursuant to any Offering (which
agreement shall also be for the benefit of the Issuer or other seller of such Securities) you will comply with all
applicable laws, rules and regulations, including the applicable provisions of the Securities Act and the Exchange
Act, the applicable rules and regulations of the Commission thereunder, the applicable rules and regulations of
any securities exchange having jurisdiction over the Offering and the applicable rules and regulations of any
regulatory organization having jurisdiction over your activities. You represent and warrant, on behalf of yourself
and any subsidiary, affiliate, or agent to be used by you in the context of this Agreement, that you and they have
not relied upon advice from us, any Issuer of the Securities, the Underwriters or other sellers of the Securities or
any of our or their respective affiliates regarding the suitability of the Securities for any investor.

(h) Electronic Media. You agree that you are familiar with the Commission’s guidance on the use of
electronic media to deliver documents under the federal securities laws and all guidance published by FINRA or
its predecessor concerning delivery of documents by broker-dealers through electronic media. You agree that you
with comply therewith in connection with a Registered Offering.

(i) Structured Products. You agree that you are familiar with NASD Notice to Members 5-59
concerning the obligations of member firms when selling structured products and, to the extent that it is
applicable to you, you agree to comply with the requirements therein.

(j) New Products. You agree to comply with NASD Notice to Members 5-26 recommending best
practices for reviewing new products.

5. Indemnification. You hereby agree to indemnify and hold us harmless and to indemnify and hold
harmless the Issuers, any Underwriter and any of our affiliates from and against any and all losses, claims,
damages and liabilities (including, without limitation, any legal or other expenses reasonably incurred in
connection with defending or investigating any action or claim) caused by your failure or the failure of any other
subsidiary, affiliate or agent of yours or the failure of any Selling Agent of yours to offer or sell the Securities in
compliance with any applicable law or regulation, to comply with the provisions hereof including, but not limited
to, any actual or alleged breach or violation of any representations and warranties contained herein or to obtain
any consent, approval or permission required in connection with the distribution of the Securities.
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6. Termination, Supplements and Amendments. This Agreement shall continue in full force and effect
until terminated by a written instrument executed by each of the parties hereto. This Agreement may be
supplemented or amended by us by written notice thereof to you, and any such supplement or amendment to this
Agreement shall be effective with respect to any Offering to which this Agreement applies after the date of such
supplement or amendment. Each reference to "this Agreement" herein shall, as appropriate, be to this Agreement
as so amended and supplemented. The terms and conditions set forth in Section 3(c) hereof with regard to any
Offering will terminate at the close of business on the 30th day after the commencement of the public offering of
the Securities to which such Offering relates, but in our discretion may be extended by us for a further period not
exceeding 30 days and in our discretion, whether or not extended, may be terminated at any earlier time.

7. Successors and Assigns. This Agreement shall be binding on, and inure to the benefit of, the parties
hereto and other persons specified in Section 1 hereof, and the respective successors and assigns of each of them.

8. Governing Law. This Agreement and the terms and conditions set forth herein with respect to any
Offering together with such supplementary terms and conditions with respect to such Offering as may be
contained in any Written Communication from us to you in connection therewith shall be governed by, and
construed in accordance with, the laws of the State of Illinois.

9. Headings and References. The headings, titles and subtitles herein are inserted for convenience of
reference only and are to be ignored in any construction of the provisions hereof.

10. Supersedes Prior Agreement. This Agreement, as amended and supplemented from time to time,
supersedes and replaces in its entirety any other selected dealers agreement and any other agreement between us
governing similar transactions in which you are acting as a selected dealer, for all Offerings conducted from and
after the date hereof.

Please confirm by signing and returning to us the enclosed copy of this Agreement that your subscription
to, or your acceptance of any reservation of, any Securities pursuant to an Offering shall constitute (i) acceptance
of and agreement to the terms and conditions of this Agreement (as supplemented and amended pursuant to
Section 6 hereof) together with and subject to any supplementary terms and conditions contained in any Written
Communication from us in connection with such Offering, all of which shall constitute a binding agreement
between you and us, individually or as representative of any Underwriters, (ii) confirmation that your
representations and warranties set forth in Section 4 hereof are true and correct at that time, (iii) confirmation that
your agreements set forth in Sections 2 and 3 hereof have been and will be fully performed by you to the extent
and at the times required thereby and (iv) in the case of any Offering described in Section 3(a) and 3(b) hereof,
acknowledgment that you have requested and received from us sufficient copies of the final prospectus or
offering circular, as the case may be, with respect to such Offering in order to comply with your undertakings in
Section 3(a) or 3(b) hereof.

Very truly yours,

By: __________________________
Laura Elliott
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Managing Director - Syndicate
CONFIRMED: ______________________, 20___
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(CUSTOMER NAME)

By: _____________________________________

Name: ___________________________________
(Print name)

Title: ____________________________________
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EXHIBIT G

Form of Agent Joinder Letter

[Date]

[Name and Address of Agent]

Re: Issuance and Sale of 5.50% Series AA1 Preferred Stock, par value $0.001 per share and 5.50% Series MM1
Preferred Stock, par value $0.001 per share, by Prospect Capital Corporation (the “Preferred Stock”)]

Dear __________:

The Amended and Restated Dealer Manager Agreement dated February 18, 2022 (the “Agreement”), among
Prospect Capital Corporation (the “Company”), Prospect Capital Management L.P., Prospect Administration LLC
and InspereX LLC (the “Dealer Agent”) provides for the issue and sale by the Company of the Preferred Stock.

Subject to and in accordance with the terms of the Agreement and accompanying Administrative Procedures,
the Company hereby appoints you as Agent (as such term is defined in the Agreement) [on an on−going basis in
connection with the purchase of the Preferred Stock][in connection with the purchase of the Preferred
Stock, but only for this one transaction]. Your appointment is made subject to the terms and conditions
applicable to Agents under the Agreement and terminates upon [termination of the Agreement][payment for
the Preferred Stock or other termination of this transaction]. Accompanying this letter is a copy of the
Agreement, the provisions of which are incorporated herein by reference. Copies of the documents previously
delivered to the Agents under the Agreement are available upon request.

This letter agreement, like the Agreement, is governed by and construed in accordance with the laws of the
State of New York.

If the above is in accordance with your understanding of our agreement, please sign and return this letter to us
on or before settlement date. This action will confirm your appointment and your acceptance and agreement to
act as Agent [on an on−going basis in connection with the purchase of the Preferred Stock][in connection
with the issue and sale of the Preferred Stock] under the terms and conditions of the Agreement.
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Very truly yours,

PROSPECT CAPITAL CORPORATION

By: ________________________
Name: ________________________
Title: ________________________

PROSPECT CAPITAL MANAGEMENT L.P.

By: Prospect Management Group GP LLC,
its General Partner

By: ________________________
Name: ________________________
Title: ________________________

PROSPECT ADMINISTRATION LLC

By: ________________________
Name: ________________________
Title: ________________________

AGREED AND ACCEPTED

[Name of Agent]

By: ________________________
Name: ________________________
Title: ________________________
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Exhibit 3.1

PROSPECT CAPITAL CORPORATION

ARTICLES SUPPLEMENTARY

CONVERTIBLE PREFERRED STOCK, SERIES AA1

CONVERTIBLE PREFERRED STOCK, SERIES MM1

Prospect Capital Corporation, a Maryland corporation (the “Corporation”), hereby certifies to the State
Department of Assessments and Taxation of Maryland (the “SDAT”) as follows:

FIRST: Pursuant to the authority expressly vested in the Board of Directors of the Corporation (the
“Board”) by Section 5.3 of the charter of the Corporation (the “Charter”) and Section 2-208 of the Maryland
General Corporation Law, the Board, by resolutions duly adopted, (a) reclassified 20,000,000 authorized but
unissued shares of Convertible Preferred Stock, Series AA1, par value $0.001 per share, of the Corporation, as a
new series of Convertible Preferred Stock, par value $0.001 per share (the “Convertible Preferred Stock”),
classified and designated as Convertible Preferred Stock, Series AA1, having such preferences, voting powers,
restrictions, limitations as to dividends and other distributions, qualifications and terms and conditions of
redemption as set forth herein, and (b) reclassified 20,000,000 authorized but unissued shares of Common Stock,
par value $0.001 per share, of the Corporation, as an additional series of Convertible Preferred Stock, classified
and designated as Convertible Preferred Stock, Series MM1, having such preferences, voting powers, restrictions,
limitations as to dividends and other distributions, qualifications and terms and conditions of redemption as set
forth herein.

1. Designation; Number of Shares. The Board has duly adopted resolutions designating the
following additional series of Convertible Preferred Stock:

20,000,000 shares of a series of preferred stock, designated as “Convertible
Preferred Stock, Series AA1”, par value $0.001 per share (the “Series AA Shares”).

20,000,000 shares of a series of preferred stock, designated as “Convertible
Preferred Stock, Series MM1”, par value $0.001 per share (the “Series MM
Shares”).

The Series AA Shares and the Series MM Shares shall have the preferences, voting powers, restrictions,
limitations as to dividends and other distributions, qualifications and terms and conditions of redemption of a
series of Convertible Preferred Stock, as set forth in the Articles Supplementary establishing the Convertible
Preferred Stock, filed with, and accepted for record by, the SDAT on August 3, 2020 (the “Original Articles
Supplementary”), except as set forth herein. The Series AA Shares shall be considered “Shares” and “Series A
Shares” for the purposes of the Original Articles Supplementary. The Series MM Shares shall be considered
“Shares” and “M Shares” for the purposes of the Original Articles Supplementary. Terms used but not defined
herein shall have the meaning assigned to such terms in the Original Articles Supplementary.
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SECOND: The Series AA Shares and the Series MM Shares have been classified and designated by the
Board under the authority contained in the Charter.

THIRD: The undersigned officer of the Corporation acknowledges these Articles Supplementary to be the
act of the Corporation and, as to all matters or facts required to be

54271417-v5
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verified under oath, the undersigned officer acknowledges that, to the best of such officer’s knowledge,
information and belief, these matters and facts are true in all material respects and that this statement is made
under the penalties for perjury.

[SIGNATURE PAGE FOLLOWS]

2
54271417-v5
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IN WITNESS WHEREOF, the Corporation has caused these Articles Supplementary to be executed in its
name and on its behalf by its President and Chief Operating Officer and attested to by its Chief Financial Officer,
Chief Compliance Officer and Secretary on this day of February, 2022.

PROSPECT CAPITAL CORPORATION

By:
Name: M. Grier Eliasek
Title: President & Chief Operating

Officer

ATTEST:

By:
Name: Kristin Van Dask
Title: Chief Financial Officer, Chief

Compliance Officer & Secretary
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Exhibit 5.1

[Letterhead of Venable LLP]

February 18, 2022

Prospect Capital Corporation
10 East 40th Street, 44th Floor
New York, New York 10016

Re: Registration Statement on Form N-2:
1933 Act File No. 333-236415

Ladies and Gentlemen:

We have served as Maryland counsel to Prospect Capital Corporation, a Maryland corporation (the
“Company”) and a business development company under the Investment Company Act of 1940, as amended (the
“1940 Act”), in connection with certain matters of Maryland law arising out of the issuance of up to 10,000,000
shares of preferred stock, par value $0.001 per share, of the Company, classified and designated as Convertible
Preferred Stock, Series AA1 and Series MM1 (collectively, the “Shares”), covered by the above-referenced
Registration Statement, and all amendments thereto (collectively, the “Registration Statement”), filed by the
Company with the United States Securities and Exchange Commission (the “Commission”) under the Securities
Act of 1933, as amended (the “1933 Act”). The Shares are to be issued in a public offering (the “Offering”)
pursuant to the Prospectus Supplement (as defined herein).

In connection with our representation of the Company, and as a basis for the opinion hereinafter
set forth, we have examined originals, or copies certified or otherwise identified to our satisfaction, of the
following documents (collectively, the “Documents”):

1. The Registration Statement;

2. The Prospectus, dated February 13, 2020, as supplemented by a Prospectus Supplement, dated
February 18, 2022 (the “Prospectus Supplement”), filed with the Commission pursuant to Rule 424(b) under the
1933 Act;

3. The charter of the Company (the “Charter”), certified by the State Department of Assessments
and Taxation of Maryland (the “SDAT”);

4. The Bylaws of the Company, certified as of the date hereof by an officer of the Company;

5. A certificate of the SDAT as to the good standing of the Company, dated as of a recent date;
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Prospect Capital Corporation
February 18, 2022
Page 2

6. Resolutions adopted by the Board of Directors of the Company (the “Resolutions”), relating
to, among other matters, the sale and issuance of the Shares and the Conversion Shares (as defined herein),
certified as of the date hereof by an officer of the Company;

7. A certificate executed by an officer of the Company, dated as of the date hereof; and

8. Such other documents and matters as we have deemed necessary or appropriate to express the
opinion set forth below, subject to the assumptions, limitations and qualifications stated herein.

In expressing the opinion set forth below, we have assumed the following:

1. Each individual executing any of the Documents, whether on behalf of such individual or
another person, is legally competent to do so.

2. Each individual executing any of the Documents on behalf of a party (other than the
Company) is duly authorized to do so.

3. Each of the parties (other than the Company) executing any of the Documents has duly and
validly executed and delivered each of the Documents to which such party is a signatory, and such party’s
obligations set forth therein are legal, valid and binding and are enforceable in accordance with all stated terms.

4. All Documents submitted to us as originals are authentic. The form and content of all
Documents submitted to us as unexecuted drafts do not differ in any respect relevant to this opinion from the
form and content of such Documents as executed and delivered. All Documents submitted to us as certified or
photostatic copies conform to the original documents. All signatures on all Documents are genuine. All public
records reviewed or relied upon by us or on our behalf are true and complete. All representations, warranties,
statements and information contained in the Documents are true and complete. There has been no oral or written
modification of or amendment to any of the Documents, and there has been no waiver of any provision of any of
the Documents, by action or omission of the parties or otherwise.

5. Upon the issuance of any shares (the “Conversion Shares”) of common stock, $0.001 par
value per share (the “Common Stock”), of the Company issuable upon the conversion of the Shares, the total
number of shares of Common Stock issued and outstanding will not exceed the total number of shares of
Common Stock that the Company is then authorized to issue under the Charter.

Based upon the foregoing, and subject to the assumptions, limitations and qualifications stated
herein, it is our opinion that:

1. The Company is a corporation duly incorporated and existing under and by virtue of the laws
of the State of Maryland and is in good standing with the SDAT.
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2. The issuance of the Shares has been duly authorized and, when issued and delivered by the
Company pursuant to the Registration Statement, the Prospectus Supplement

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


Prospect Capital Corporation
February 18, 2022
Page 3

and the Resolutions against payment of the consideration set forth therein, the Shares will be validly issued, fully
paid and nonassessable.

3. The issuance of the Conversion Shares has been duly authorized and, when and to the extent
issued and delivered by the Company upon conversion of the Shares in accordance with the Registration
Statement, the Prospectus Supplement, the Resolutions and the Charter, the Conversion Shares will be validly
issued, fully paid and nonassessable.

The foregoing opinion is limited to the laws of the State of Maryland and we do not express any
opinion herein concerning the laws of any other jurisdiction. We express no opinion as to the 1940 Act, or other
federal securities laws, or state securities laws, including the securities laws of the State of Maryland, or as to
federal or state laws regarding fraudulent transfers. To the extent that any matter as to which our opinion is
expressed herein would be governed by the laws of any jurisdiction other than the State of Maryland, we do not
express any opinion on such matter. The opinion expressed herein is subject to the effect of any judicial decision
which may permit the introduction of parol evidence to modify the terms or the interpretation of agreements.

The opinion expressed herein is limited to the matters specifically set forth herein and no other
opinion shall be inferred beyond the matters expressly stated. We assume no obligation to supplement this
opinion if any applicable law changes after the date hereof or if we become aware of any fact that might change
the opinion expressed herein after the date hereof.

This opinion is being furnished to you for submission to the Commission as an exhibit to the
Registration Statement. We hereby consent to the filing of this opinion as an exhibit to the Registration Statement
and to the use of the name of our firm therein. In giving this consent, we do not admit that we are within the
category of persons whose consent is required by Section 7 of the 1933 Act.

Very truly yours,

/s/ Venable LLP
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Exhibit 10.1

SUBSCRIPTION ESCROW AGREEMENT

THIS SUBSCRIPTION ESCROW AGREEMENT dated as of February 18, 2022 (this “Agreement”), is
entered into among Prospect Capital Corporation (the “Issuer”) and UMB Bank, National Association, a national
banking association, as escrow agent (the “Escrow Agent”).

WHEREAS, the Issuer intends to raise cash funds from Investors (as defined below) pursuant to a public
offering (the “Offering”) of up to 10,000,000 shares of preferred stock, having a purchase price of up to $25.00
per share of preferred stock (for an aggregate offering amount of $250,000,000), consisting of (i) shares of Series
AA1 Preferred Stock, par value $0.001 per share of the Issuer and (ii) shares of Series MM1 Preferred Stock, par
value $0.001 per share of the Issuer (collectively, the “Securities”), pursuant to the registration statement on Form
N-2 of the Issuer (No. 333-236415) (as amended, the “Offering Document”).

WHEREAS, the Escrow Agent is willing to accept appointment as escrow agent only for the express duties
set forth herein.

NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants and agreements
contained herein, the parties hereto, intending to be legally bound, hereby agree as follows:

1. Proceeds to be Escrowed. On or before the date the Issuer begins selling the Securities, the Issuer
shall establish an escrow account with the Escrow Agent to be invested in accordance with Section 7 entitled
“ESCROW ACCOUNT FOR THE BENEFIT OF INVESTORS OF AA1/MM1 PREFERRED STOCK OF
PROSPECT CAPITAL CORPORATION” (including such abbreviations as are required for the Escrow Agent’s
systems) (the “Escrow Account”) with two separate subaccounts (an “AA1 Subaccount” and a “MM1
Subaccount”). All checks, wire transfers and other funds received from subscribers of Securities via “Direct
Registration Settlement” (as described in the Offering Document) (“Investors”) in payment for the Securities
(“Investor Funds”) will be delivered to the Escrow Agent within one business day following the day upon which
such Investor Funds are received by the Issuer or its agents, and shall, upon receipt by the Escrow Agent, be
retained in escrow by the Escrow Agent. Upon receipt of any such Investor Funds, the Issuer shall direct the
Escrow Agent in writing whether such funds shall be deposited into the AA1 Subaccount or the MM1
Subaccount. In the absence of the receipt of such written direction, the Escrow Agent shall have no obligation to
determine whether such Investor Funds shall be deposited into the AA1 Subaccount or the MM1 Subaccount.
During the term of this Agreement, the Issuer or its agents shall cause all checks received by and made payable to
it for payment for the Securities to be endorsed in favor of the Escrow Agent and delivered to the Escrow Agent
for deposit in the Escrow Account.

The initial escrow period shall commence upon the effectiveness of this Agreement and shall continue
until the Termination Date (as defined herein). The Escrow Account shall not be an interest-bearing account.

The Escrow Agent shall have no duty to make any disbursement, investment or other use of Investor
Funds until and unless it has good and collected funds. If any checks deposited in the Escrow Account are
returned or prove uncollectible after the funds represented thereby have been released by the Escrow Agent, then
the Issuer shall promptly reimburse the Escrow Agent for any and all costs incurred for such. The Escrow Agent
shall be under no duty or responsibility to enforce collection of any check delivered to it hereunder.
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2. Investors. Investors will be instructed by the Issuer to remit the purchase price in the form of checks
(“instruments of payment”) payable to the order of, or funds wired in favor of,
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“UMB BANK, N.A., ESCROW AGENT FOR PROSPECT CAPITAL CORPORATION.” Any checks made
payable to a party other than the Escrow Agent shall be returned to the subscriber or the Issuer that submitted the
check.

If any subscription agreement for the purchase of Securities is rejected by the Issuer, then upon the
Escrow Agent’s receipt of written notice from the Issuer of such rejection, the check for the purchase of
Securities will be returned to the rejected subscriber within ten business days from the date of rejection. The
Issuer shall provide any necessary documentation to the Escrow Agent, upon which it may rely, to enable the
Escrow Agent to return amounts to rejected subscribers.

All Investor Funds deposited in the Escrow Account shall not be subject to any liens or charges by the
Issuer or the Escrow Agent, or judgments or creditors’ claims against the Issuer, until and unless released to the
Issuer as hereinafter provided. The Issuer understands and agrees that the Issuer shall not be entitled to any
Investor Funds on deposit in the Escrow Account and no such funds shall become the property of the Issuer, or
any other entity except as released to the Issuer pursuant to Section 3. The Escrow Agent will not use the
information provided to it by the Issuer for any purpose other than to fulfill its obligations as Escrow Agent
hereunder. The Escrow Agent will treat all Investor information as confidential; provided if the Escrow Agent is
compelled—in the absence of a protective order or other remedy—to disclose the Investor information, the
Escrow Agent may without liability disclose the Investor information that is required but must exercise
commercially reasonable efforts (at the sole expense of the Issuer) to preserve the confidential treatment of the
Investor Information. Despite the foregoing, however, nothing in this Agreement prohibits, prevents, or limits the
Escrow Agent from disclosing any Investor information, without notice to or consent of the Issuer, if the
disclosure is made to a supervisory or governmental authority or a self-regulatory organization in the course of
any examination, inquiry, or audit of the Escrow Agent or Issuer or any of the Escrow Agent’s representatives or
businesses.

3. Disbursement of Funds. The Escrow Agent, upon receipt of an Escrow Release Notice, attached hereto as
Exhibit C, shall periodically transfer any portion of the Investor Funds in the AA1 Subaccount and/or the MM1
Subaccount to the Issuer or such other parties as set forth in the applicable Escrow Release Notice. The Escrow
Agent shall effect such transfer by the close of business on the date the Escrow Agent receives the applicable
Escrow Release Notice; provided, however, if the Escrow Agent receives the applicable Escrow Release Notice
after 2pm Central Time, then the Escrow Agent shall effect such transfer by the close of business on the next
succeeding business day after it receives such Escrow Release Notice. Notwithstanding the foregoing, if
requested by the Escrow Agent, the Escrow Agent shall have no obligation to transfer Investor Funds to any party
until after it has received an executed and valid IRS Form W-9, or valid substitute thereto, from such party.

Upon the Escrow Agent’s receipt of written notice that (i) the Issuer is abandoning the sale of the
Securities; or (ii) the Securities and Exchange Commission or any other federal or state regulatory authority that a
stop or similar order has been issued with respect to the Offering Document and has remained in effect for at least
20 days, the Escrow Agent shall return Investor Funds to Investors. The Issuer shall provide any necessary
documentation to the Escrow Agent, upon which it may rely, to enable the Escrow Agent to return amounts to
Investors.

4. Term of Escrow. Unless otherwise extended, the “Termination Date” shall be the earliest of: (a) the date the
Escrow Agent receives written notice from the Issuer that it is terminating this Agreement; (b) the date the
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Escrow Agent receives written notice from the Issuer that all the Securities offered pursuant to the Offering
Document are sold, (c) the date all funds held in the Escrow Account are distributed to the Issuer or to Investors
pursuant to Section 3 and the Issuer has informed the Escrow Agent in writing to close the Escrow Account; (d)
the date the Escrow Agent receives written notice from the Issuer that it is abandoning the sale of the
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Securities or terminating the Offering; and (e) the date the Escrow Agent receives notice from the Securities and
Exchange Commission or any other federal or state regulatory authority that a stop or similar order has been
issued with respect to the Offering Document and has remained in effect for at least 20 days. After the
Termination Date, the Issuer and its agents shall not deposit, and the Escrow Agent shall not accept, any
additional amounts representing payments by prospective Investors.

5. Duty and Liability of the Escrow Agent. The sole duty of the Escrow Agent shall be to receive Investor
Funds and subscription agreements and hold them subject to release, in accordance herewith, and the Escrow
Agent shall be under no duty to determine whether the Issuer is complying with requirements of this Agreement,
the Offering or applicable securities or other laws in tendering the Investor Funds to the Escrow Agent. No other
agreement entered into between the parties, or any of them, shall be considered as adopted or binding, in whole
or in part, upon the Escrow Agent notwithstanding that any such other agreement may be referred to herein or
deposited with the Escrow Agent or the Escrow Agent may have knowledge thereof, including specifically but
without limitation the Offering Document or any other document related to the Offering (including the
subscription agreement and exhibits thereto), and the Escrow Agent’s rights and responsibilities shall be
governed solely by this Agreement. The Escrow Agent shall not be responsible for or be required to enforce any
of the terms or conditions of the Offering Document or any other document related to the Offering (including the
subscription agreement and exhibits thereto) or other agreement between the Issuer and any other party. The
Escrow Agent may conclusively rely upon and shall be protected in acting upon any statement, certificate, notice,
request, consent, order or other document believed by it to be genuine and to have been signed or presented by
the proper party or parties. The Escrow Agent shall have no duty or liability to verify any such statement,
certificate, notice, request, consent, order or other document, and its sole responsibility shall be to act only as
expressly set forth in this Agreement. Concurrent with the execution of this Agreement, the Issuer shall deliver to
the Escrow Agent an authorized signers form in the form of Exhibit A to this Agreement. The Escrow Agent
shall be under no obligation to institute or defend any action, suit or proceeding in connection with this
Agreement unless first indemnified to its satisfaction. The Escrow Agent may consult counsel of its own choice
with respect to any question arising under this Agreement and the Escrow Agent shall not be liable for any action
taken or omitted in good faith upon advice of such counsel. The Escrow Agent shall not be liable for any action
taken or omitted by it in good faith except to the extent that a court of competent jurisdiction determines that the
Escrow Agent’s gross negligence, bad faith, or willful misconduct was the primary cause of loss. The Escrow
Agent is acting solely as escrow agent hereunder and owes no duties, covenants or obligations, fiduciary or
otherwise, to any other person by reason of this Agreement, except as otherwise stated herein, and no implied
duties, covenants or obligations, fiduciary or otherwise, shall be read into this Agreement against the Escrow
Agent. If any disagreement between any of the parties to this Agreement, or between any of them and any other
person, including any Investor, resulting in adverse claims or demands being made in connection with the matters
covered by this Agreement, or if the Escrow Agent is in doubt as to what action it should take hereunder, the
Escrow Agent may, at its option, refuse to comply with any claims or demands on it, or refuse to take any other
action hereunder, so long as such disagreement continues or such doubt exists, and in any such event, the Escrow
Agent shall not be or become liable in any way or to any person for its failure or refusal to act, and the Escrow
Agent shall be entitled to continue so to refrain from acting until (a) the rights of all interested parties shall have
been fully and finally adjudicated by a court of competent jurisdiction, or (b) all differences shall have been
adjudged and all doubt resolved by agreement among all of the interested persons, and the Escrow Agent shall
have been notified thereof in writing signed by all such persons. Notwithstanding the foregoing, the Escrow
Agent may in its discretion obey the order, judgment, decree or levy of any court, whether with or without
jurisdiction and the Escrow Agent is hereby authorized in its sole discretion to comply with and obey any such
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orders, judgments, decrees or levies. If any controversy should arise with respect to this Agreement the Escrow
Agent shall have the right, at its option, to institute an interpleader action in any court of competent
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jurisdiction to determine the rights of the parties. IN NO EVENT SHALL THE ESCROW AGENT BE LIABLE,
DIRECTLY OR INDIRECTLY, FOR ANY SPECIAL, INDIRECT OR CONSEQUENTIAL LOSSES OR
DAMAGES OF ANY KIND WHATSOEVER (INCLUDING WITHOUT LIMITATION LOST PROFITS),
EVEN IF THE ESCROW AGENT HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH LOSSES OR
DAMAGES AND REGARDLESS OF THE FORM OF ACTION. The parties hereto agree that the Escrow
Agent has no role in the preparation of the Offering Document (including the subscription agreement and other
exhibits thereto) and makes no representations or warranties with respect to the information contained therein or
omitted therefrom. The Escrow Agent shall have no obligation, duty or liability with respect to compliance with
any federal or state securities, disclosure or tax laws concerning the Offering Document or any other document
related to the Offering (including the subscription agreement and other exhibits thereto) or the issuance, offering
or sale of the Securities. The Escrow Agent shall have no duty or obligation to monitor the application and use of
the Investor Funds once transferred to the Issuer, that being the sole obligation and responsibility of the Issuer.

6. Escrow Agent’s Fee. The Escrow Agent shall be entitled to compensation for its services as stated in the fee
schedule attached hereto as Exhibit B, which compensation shall be paid by the Issuer. The fee agreed upon for
the services rendered hereunder is intended as full compensation for the Escrow Agent’s services as contemplated
by this Agreement; provided, however, that if (a) the conditions for the disbursement of funds under this
Agreement are not fulfilled, (b) the Escrow Agent renders any material service not contemplated in this
Agreement, (c) there is any assignment of interest in the subject matter of this Agreement, (d) there is any
material modification hereof, (e) any material controversy arises hereunder, or (f) the Escrow Agent is made a
party to any litigation pertaining to this Agreement or the subject matter hereof, then the Escrow Agent shall be
reasonably compensated for such extraordinary services and reimbursed for all reasonable costs and expenses,
including reasonable attorney’s fees, occasioned by any delay, controversy, litigation or event, and the same shall
be recoverable from the Issuer. The Issuer’s obligations under this Section 6 shall survive the resignation or
removal of the Escrow Agent and the assignment or termination of this Agreement.

7. Investment of Investor Funds. Investor Funds shall be deposited in the Escrow Account in accordance with
Section 1 and held un-invested in the Escrow Account, which shall be non-interest bearing.

8. Notices. All notices, requests, demands, and other communications under this Agreement shall be in writing
and shall be deemed to have been duly given (a) on the date of service if served personally on the party to whom
notice is to be given, (b) on the day of transmission if sent by facsimile/email transmission bearing an authorized
signature to the facsimile number/email address given below, and written confirmation of receipt is obtained
promptly after completion of transmission, (c) on the day after delivery to Federal Express or similar overnight
courier, or (d) on the fifth day after mailing, if mailed to the party to whom notice is to be given, by first class
mail, registered or certified, postage prepaid, and properly addressed, return receipt requested, to the party as
follows:

If to the Issuer:
Prospect Capital Corporation
10 East 40th Street, 42nd Floor
New York, New York 10016
Attention: Russell Wininger, John Kneisley, Kelly Riley

with a copy to:
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Skadden, Arps, Slate, Meagher & Flom LLP
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One Manhattan West
New York, New York 10001
Attention: Michael Hoffman, Kenneth Burdon

If to Escrow Agent:

UMB Bank, National Association
928 Grand Blvd. 12th Floor
Mail Stop: 1011201
Kansas City, Missouri 64106
Attention: Lara Stevens, Corporate Trust & Escrow Services Dept.
Telephone: (816) 860-3017
Fax: (816) 860-3029
Email: lara.stevens@umb.com

Any party may change its address for purposes of this Section by giving the other party written notice of the new
address in the manner set forth above.

9. Indemnification of Escrow Agent. The Issuer hereby agrees to indemnify, defend and hold harmless the
Escrow Agent from and against, any and all losses, liabilities and damages, reasonable costs and expenses,
including, without limitation, reasonable counsel fees and expenses, which the Escrow Agent may suffer or incur
by reason of any action, claim or proceeding brought against the Escrow Agent arising out of or relating in any
way to this Agreement or any transaction to which this Agreement relates unless such loss, liability, cost, damage
or expense is finally determined by a court of competent jurisdiction to have been primarily caused by the gross
negligence or willful misconduct of the Escrow Agent. The terms of this Section shall survive the termination of
this Agreement and the resignation or removal of the Escrow Agent.

10. Successors and Assigns. Except as otherwise provided in this Agreement, no party hereto shall assign this
Agreement or any rights or obligations hereunder without the prior written consent of the other parties hereto and
any such attempted assignment without such prior written consent shall be void and of no force and effect. This
Agreement shall inure to the benefit of and shall be binding upon the successors and permitted assigns of the
parties hereto. Any corporation or association into which the Escrow Agent may be converted or merged, or with
which it may be consolidated, or to which it may sell or transfer all or substantially all of its corporate trust
business and assets as a whole or substantially as a whole, or any corporation or association resulting from any
such conversion, sale, merger, consolidation or transfer to which the Escrow Agent is a party, shall be and
become the successor Escrow Agent under this Agreement and shall have and succeed to the rights, powers,
duties, immunities and privileges as its predecessor, without the execution or filing of any instrument or paper or
the performance of any further act.

11. Governing Law; Jurisdiction. This Agreement is governed by and shall be construed and interpreted in
accordance with the laws of the State of New York without giving effect to the conflict of laws principles thereof.
The parties irrevocably and unconditionally submit to the exclusive jurisdiction of the federal and state courts
located in the Borough of Manhattan, City, County and State of New York, for any proceedings commenced
regarding this Agreement. The parties irrevocably submit to the jurisdiction of such courts for the determination
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of all issues in such proceedings and irrevocably waive any objection to venue or inconvenient forum for any
proceeding brought in any such court. The parties irrevocably and unconditionally waive any right to trial by jury
with respect to any proceeding relating to this Agreement.
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12. Severability. If any provision of this Agreement is declared by any court or other judicial or administrative
body to be null, void, or unenforceable, said provision shall survive to the extent it is not so declared, and all of
the other provisions of this Agreement shall remain in full force and effect.

13. Amendments; Waivers. This Agreement may be amended or modified, and any of the terms, covenants,
representations, warranties, or conditions hereof may be waived, only by a written instrument executed by the
parties hereto, or in the case of a waiver, by the party waiving compliance. Any waiver by any party of any
condition, or of the breach of any provision, term, covenant, representation, or warranty contained in this
Agreement, in any one or more instances, shall not be deemed to be nor construed as further or continuing waiver
of any such condition, or of the breach of any other provision, term, covenant, representation, or warranty of this
Agreement. The Issuer agrees that any requested waiver, modification or amendment of this Agreement shall be
consistent with the terms of the Offering.

14. Entire Agreement. This Agreement contains the entire agreement and understanding among the parties
hereto with respect to the escrow contemplated hereby and supersedes and replaces all prior and
contemporaneous agreements and understandings, oral or written, with regard to such escrow.

15. Section Headings. The section headings in this Agreement are for reference purposes only and shall not
affect the meaning or interpretation of this Agreement.

16. Counterparts. This Agreement may be executed (including by facsimile transmission) with counterpart
signature pages or in counterparts, each of which shall be deemed an original, but all of which shall constitute the
same instrument. Copies, telecopies, facsimiles, electronic files and other reproductions of original executed
documents shall be deemed to be authentic and valid counterparts of such original documents for all purposes,
including the filing of any claim, action or suit in the appropriate court of law. The parties hereto agree that the
transactions described herein may be conducted and related documents may be stored by electronic means.

17. Resignation. The Escrow Agent may resign upon 30 days’ advance written notice to the parties hereto. If a
successor escrow agent is not appointed by the Issuer within the 30-day period following such notice, the Escrow
Agent may petition any court of competent jurisdiction to name a successor escrow agent, or may interplead the
Investor Funds with such court, whereupon the ruling of the court will determine with respect to the petition
Escrow Agent’s duties hereunder shall terminate.

18. References to Escrow Agent. Other than the Offering Document, any of the other documents related to the
Offering (including the subscription agreement and exhibits thereto) and any amendments thereof or supplements
thereto, no printed or other matter in any language (including, without limitation, notices, reports and
promotional material) which mentions the Escrow Agent’s name or the rights, powers, or duties of the Escrow
Agent shall be issued by the Issuer or on the Issuer’s behalf, unless the Escrow Agent shall first have given its
specific written consent thereto. Notwithstanding the foregoing, any amendment or supplement to the Offering
Document or any other document related to the Offering (including the subscription agreement and exhibits
thereto) that revises, alters, modifies, changes or adds to the description of the Escrow Agent or its rights, powers
or duties hereunder shall not be issued by the Issuer or on the Issuer’s behalf, unless the Escrow Agent has first
given specific written consent thereto.
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19. Regulatory Compliance. The Issuer shall provide to the Escrow Agent upon the execution of this
Agreement any documentation requested and any information reasonably requested by the Escrow Agent to
comply with the USA Patriot Act of 2001, as amended from time to time and the Bank Secrecy Act, as amended
from time to time.
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[Signature page follows.]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed the date and
year first set forth above.

PROSPECT CAPITAL CORPORATION

By:
Name: Grier Eliasek
Title: President & Chief Operating Officer

UMB BANK, NATIONAL
ASSOCIATION, as Escrow Agent

By:
Name: Casey Gunning
Title: Senior Vice President

9
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Exhibit A

CERTIFICATE AS TO AUTHORIZED SIGNATURES

The specimen signatures shown below are the specimen signatures of the individuals who have been designated
as Authorized Representatives of Prospect Capital Corporation and are authorized to initiate and approve
transactions of all types for the above-mentioned account on behalf of Prospect Capital Corporation

Name/Title Specimen Signature

Grier Eliasek
President & Chief Operating Officer

_______________________________
Signature

Kristin Van Dask
Chief Financial Officer, Chief Compliance Officer &
Secretary

_______________________________
Signature

9
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Exhibit B

ESCROW FEES AND EXPENSES

Annual Fee
One-Time Set up Fee $500
Annual Escrow Agent $3,000

Annual Fee will be payable upon the effectiveness of this agreement and will be billed annually in advance
thereafter. Other fees and expenses will be billed as incurred.

Fees specified are for the regular, routine services contemplated by this Agreement, and any additional or
extraordinary services, including, but not limited to disbursements involving a dispute or arbitration, or
administration while a dispute, controversy or adverse claim is in existence, will be charged based upon time
required at the then standard hourly rate.

10
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Exhibit C

FORM OF ESCROW RELEASE NOTICE

Date:

UMB Bank, National Association
928 Grand Blvd. 12th Floor
Mail Stop: 1011201
Kansas City, MO 64106

Ladies and Gentlemen:

In accordance with the terms of Section 3 of the Subscription Escrow Agreement dated as of February 18, 2022
(as the same may be amended from time to time, the “Escrow Agreement”), among Prospect Capital Corporation
(the “Issuer”) and UMB Bank, National Association (the “Escrow Agent”), the Issuer hereby notifies the Escrow
Agent that the ________ closing will be held on ___________ for gross proceeds of $_________. With respect to
any disbursement made to or at the direction of the Issuer, the Issuer certifies it shall review any wire instructions
set forth herein to confirm such wire instructions are accurate, and agrees it will not seek recourse from the Escrow
Agent as a result of losses incurred by it for making the disbursement in accordance with its instructions therein.

PLEASE DISTRIBUTE FUNDS BY WIRE TRANSFER (or as indicated) AS FOLLOWS
(wire instructions attached) from the AA1 Subaccount:

$
$

PLEASE DISTRIBUTE FUNDS BY WIRE TRANSFER (or as indicated) AS FOLLOWS
(wire instructions attached) from the MM1 Subaccount:

$
$
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Very truly yours,

PROSPECT CAPITAL CORPORATION,
as the Issuer

By:
Name:
Title:

12
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Exhibit 99.1

PREFERRED STOCK DIVIDEND REINVESTMENT PLAN

OF

PROSPECT CAPITAL CORPORATION

February 18, 2022

Prospect Capital Corporation, a Maryland corporation (the “Corporation”), hereby adopts the following
plan (the “Preferred Stock Dividend Reinvestment Plan”) with respect to dividends declared by its Board of
Directors on shares of its 5.50% Series A1 Preferred Stock, 5.50% Series M1 Preferred Stock, 5.50% Series M2
Preferred Stock, 5.50% Series AA1 Preferred Stock, 5.50% Series A2 Preferred Stock and 5.50% Series MM1
Preferred Stock (together with such other series as may be distinguished by the Board of Directors from time to
time, the “Preferred Stock”). As used herein, “dividends” means dividends on Preferred Stock.

1. At the election of a stockholder, all dividends hereafter declared by the Board of Directors shall be
payable in shares of Preferred Stock. In order to enroll in the Preferred Stock Dividend
Reinvestment Plan, a stockholder must submit authorization to Computershare Trust Company,
N.A., as agent for the stockholders in administering the Preferred Stock Dividend Reinvestment
Plan (the “Plan Administrator”).

2. By enrolling in the Preferred Stock Dividend Reinvestment Plan, a stockholder is directing the
Administrator to apply all, but not less than all, dividends to the purchase of additional shares of
Preferred Stock in accordance with the Preferred Stock Dividend Reinvestment Plan’s terms and
conditions. Unless otherwise instructed, the Plan Administrator will thereafter automatically
reinvest all, but not less than all, dividends declared on shares of Preferred Stock held under the
Preferred Stock Dividend Reinvestment Plan. If a stockholder who has enrolled in the Preferred
Stock Dividend Reinvestment Plan pursuant to the terms and conditions stated herein (each a
“Participant”), wants to discontinue the reinvestment of all dividends paid on their shares of
Preferred Stock, they must provide written or telephonic notice to the Plan Administrator.

3. Dividends shall be payable on such date or dates as may be fixed from time to time by the Board
of Directors to stockholders of record at the close of business on the record date(s) established by
the Board of Directors for the dividend involved. The first dividend payable with respect to newly-
issued shares of Preferred Stock pursuant to the Corporation’s primary offering will be paid in
cash, with subsequent dividends reinvested pursuant to the Preferred Stock
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Dividend Reinvestment Plan. If a Participant’s request to participate in the Preferred Stock
Dividend Reinvestment Plan is received after the record date for a dividend, such dividend will be
paid in cash and the initial dividend reinvestment will commence with the following dividend
payment.

4. Shares of Preferred Stock received through the Preferred Stock Dividend Reinvestment Plan will
be of the same series or sub-series and have the same original issue date for purposes of the
Holder Optional Conversion Fee and for other terms of the Preferred Stock based on issuance date
as the Preferred Stock for which the dividend was declared. Shares of Preferred Stock issued
under the Preferred Stock Dividend Reinvestment Plan will come from our authorized but
unissued shares of Preferred Stock. Fractional shares of Preferred Stock may be issued under the
Preferred Stock Dividend Reinvestment Plan, subject to operating procedures of Depository Trust
Company. Dividends on fractional shares, as well as on whole shares, will be reinvested in
additional shares of Preferred Stock, which will be credited to a Participant’s Preferred Stock
Dividend Reinvestment Plan account.

5. With respect to reinvested dividends, the market price for purchases of shares of Preferred Stock
directly from the Corporation will be $25.00 per share, and the investment date will be the
dividend payment date for the month. Dividend payment dates generally occur on the first
business day of each month. Subject to operating procedures of Depository Trust Company, each
Participant’s account will be credited with a full and fractional number of shares of Preferred
Stock, equal to the total amount to be invested by such Participant, divided by the applicable
purchase price per share.

6. The Plan Administrator will set up a dividend reinvestment account for shares acquired pursuant
to the Preferred Stock Dividend Reinvestment Plan for each Participant. The Plan Administrator
will hold each Participant’s shares, together with the shares of other Participants, in non-
certificated form in the Plan Administrator’s name or that of its nominee.

7. The Corporation will pay all fees, the annual cost of administration and, unless provided otherwise
in the Preferred Stock Dividend Reinvestment Plan, all other charges incurred in connection with
the purchase of shares of Preferred Stock acquired under the Preferred Stock Dividend
Reinvestment Plan, if any.

8. Dividends paid on the shares accumulated in the Preferred Stock Dividend Reinvestment Plan are
included in the Form 1099-DIV information return sent
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annually to each stockholder. When applicable, proceeds received from sales transactions are
included in the Form 1099-B information return sent annually to each stockholder. The automatic
reinvestment of distributions will not relieve stockholders of any U.S. federal, state or local
income tax that may be payable (or required to be withheld) on such distributions.

9. Participation in the Preferred Stock Dividend Reinvestment Plan may be terminated by a
Participant at any time by notice to that effect to the Plan Administrator. To be effective for any
given distribution, the notice to terminate must be received by the Plan Administrator, in writing,
via the internet or the Plan Administrator’s toll free number, no later than the record date for the
next dividend. If the notice to terminate is received after the record date for a dividend, then that
dividend will be reinvested; however, all subsequent dividends will be paid out in cash on all
balances.

10. Generally, an eligible holder of shares of Preferred Stock may again become a Participant in the
Preferred Stock Dividend Reinvestment Plan. However, the Corporation reserves the right to reject
the enrollment of a previous Participant in the Preferred Stock Dividend Reinvestment Plan on
grounds of excessive joining and termination. This reservation is intended to minimize
administrative expense and to encourage use of the Preferred Stock Dividend Reinvestment Plan
as a long-term investment service.

11. The Corporation reserves the right to interpret and regulate the Preferred Stock Dividend
Reinvestment Plan. The Corporation also reserves the right to suspend, modify or terminate the
Preferred Stock Dividend Reinvestment Plan at any time. Participants will be notified of any
suspension, modification or termination of the Preferred Stock Dividend Reinvestment Plan. Upon
the termination of the Preferred Stock Dividend Reinvestment Plan any whole book-entry shares
owned will continue to be credited to a Participant’s account unless specifically requested
otherwise.

12. Any shares of Preferred Stock distributed by the Corporation as a dividend on shares of Preferred
Stock credited to a Participant’s account under the Preferred Stock Dividend Reinvestment Plan,
or upon any split of such shares of Preferred Stock, will be credited to such Participant’s account.
Stock dividends or splits distributed on all other shares of Preferred Stock held by a Participant
and registered in their own name will be mailed directly to such Participant.
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13. If a Participant disposes of all shares of Preferred Stock registered in their name, but does not give
notice of withdrawal to the Plan Administrator, the Plan Administrator will continue to reinvest
the dividends on any shares of Preferred Stock held in such Participant’s account under the
Preferred Stock Dividend Reinvestment Plan until the Plan Administrator is otherwise notified.

14. Any voting rights attributable to the shares of Preferred Stock credited to a Participant’s account
under the Preferred Stock Dividend Reinvestment Plan will be voted in accordance with such
Participant’s instructions. If a Participant does not hold shares of Preferred Stock in their own
name, such Participant will be furnished with a form of proxy covering the shares of Preferred
Stock credited to such Participant’s account under the Preferred Stock Dividend Reinvestment
Plan to which any such voting rights are attributable. If a Participant does hold shares of Preferred
Stock in their own name, such Participant’s proxy will be deemed to include shares of Preferred
Stock, if any, credited to their account under the Preferred Stock Dividend Reinvestment Plan to
which any such voting rights are attributable, and the shares of Preferred Stock held under the
Preferred Stock Dividend Reinvestment Plan will be voted in the same manner as the shares of
Preferred Stock registered in their own name. If a proxy is not returned by a Participant, none of
such Participant’s shares of Preferred Stock to which any such voting rights are attributable will be
voted unless such Participant votes in person. If a Participant wants to vote in person at a meeting
of stockholders, a proxy for shares of Preferred Stock credited to their account under the Preferred
Stock Dividend Reinvestment Plan to which any such voting rights are attributable may be
obtained upon written request received by the Plan Administrator at least 15 days before the
meeting.

15. Participants may not pledge any shares of Preferred Stock held in their Preferred Stock Dividend
Reinvestment Plan account. Any pledge of shares of Preferred Stock in a Preferred Stock
Dividend Reinvestment Plan account is null and void. If a Participant wishes to pledge shares of
Preferred Stock, they must first withdraw those shares of Preferred Stock from the Preferred Stock
Dividend Reinvestment Plan.

16. Recordkeeping functions under the Preferred Stock Dividend Reinvestment Plan are provided by
the Plan Administrator.

17. Neither the Administrator, nor any independent agent, will be liable in administering the Preferred
Stock Dividend Reinvestment Plan for any act done in good faith or any omission to act in good
faith in connection with the Preferred
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Stock Dividend Reinvestment Plan. This limitation includes, but is not limited to, any claims of
liability relating to: (1) the failure to terminate a Participant’s Preferred Stock Dividend
Reinvestment Plan account upon such Participant’s death prior to receiving written notice of such
death; (2) the purchase prices reflected in a Participant’s Preferred Stock Dividend Reinvestment
Plan account or the dates of purchases of Preferred Stock under the Preferred Stock Dividend
Reinvestment Plan; or (3) any loss or fluctuation in the market value of shares of Preferred Stock
after the purchase of shares of Preferred Stock under the Preferred Stock Dividend Reinvestment
Plan. Further, in no event shall the Corporation, the Plan Administrator or their agents have any
liability as to any inability to purchase shares of Preferred Stock, or as to the timing of any
purchase. The foregoing limitation of liability does not represent a waiver of any rights a
Participant may have under applicable securities laws.

18. The Participant agrees to notify the Plan Administrator promptly of any change of address.
Notices to the Participant may be given by letter addressed to the Participant at the last address of
record with the Plan Administrator.

19. These terms and conditions may be amended or supplemented by the Corporation at any time but,
except when necessary or appropriate to comply with applicable law or the rules or policies of the
Securities and Exchange Commission or any other regulatory authority, only by mailing an
appropriate notice at least thirty (30) days prior to the effective date thereof to the Participant’s last
address of record. The amendment or supplement shall conclusively be deemed to be accepted by
the Participant unless prior to the effective date thereof the Plan Administrator receives written
notice of the termination or participation in the Preferred Stock Dividend Reinvestment Plan. Any
such amendment may include the appointment by the Plan Administrator in its stead and place a
successor plan administrator under these terms and conditions, with full power and authority to
perform all or any of the acts to be performed by the Plan Administrator under these terms and
conditions. Upon any such appointment of any agent for the purpose of receiving dividends and
distributions, the Corporation will be authorized to pay to such successor agent, for each
Participant’s account, all dividends and distributions payable on shares of the Corporation held in
the Participant’s name or under the Preferred Stock Dividend Reinvestment Plan for retention or
application by such successor agent as provided in these terms and conditions.

20. The Plan Administrator will at all times act in good faith and use its best efforts within reasonable
limits to ensure its full and timely performance of all services to
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be performed by it under this Plan and to comply with applicable law, but assumes no
responsibility and shall not be liable for loss or damage due to errors unless such error is caused
by the Plan Administrator’s negligence, bad faith, or willful misconduct or that of its employees or
agents.

21. These terms and conditions shall be governed by and construed in accordance with the laws of the
State of New York without regard to its conflicts of law principles and applicable rules and
regulations of the Securities and Exchange Commission. These terms and conditions cannot be
changed orally.
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