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Explanatory Note

 
This Post-Effective Amendment No. 5 to the Registration Statement on Form N-2 (File No. 333-201886) of Horizon Technology Finance

Corporation, or the Registration Statement, is being filed pursuant to Rule 462(d) under the Securities Act of 1933, as amended, or the Securities Act, solely
for the purpose of filing exhibits to the Registration Statement. Accordingly, this Post-Effective Amendment No. 5 consists only of a facing page, this
explanatory note and Part C of the Registration Statement setting forth the exhibits to the Registration Statement. This Post-Effective Amendment No. 5 does
not modify any other part of the Registration Statement. Pursuant to Rule 462(d) under the Securities Act, this Post-Effective Amendment No. 5 shall become
effective immediately upon filing with the Securities and Exchange Commission. The contents of the Registration Statement are hereby incorporated by
reference. 

 

 



 

 
PART C

 
OTHER INFORMATION

 
Item 25. Financial Statements and Exhibits
 
1. Financial Statements
 

The following financial statements of Horizon Technology Finance Corporation (the “Registrant” or the “Company”) are included in Part A of this
registration statement (this “Registration Statement”):
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2. Exhibits
 

Exhibit No.  Description
(a)  Amended and Restated Certificate of Incorporation (Incorporated by reference to exhibit (a) of the Company’s Pre-effective Amendment

No. 2 to the Registration Statement on Form N-2, File No. 333-165570, filed on July 2, 2010)
(b)  Amended and Restated Bylaws (Incorporated by reference to exhibit (b) of the Company’s Pre-effective Amendment No. 2 to the

Registration Statement on Form N-2, File No. 333-165570, filed on July 2, 2010)
(c)  Not applicable

(d)(1)  Form of Stock Certificate (Incorporated by reference to exhibit (d) of the Company’s Pre-effective Amendment No. 3 to the Registration
Statement on Form N-2, File No. 333-165570, filed on July 19, 2010)

(d)(2)  Form of Certificate of Designation for Preferred Stock (Incorporated by reference to Exhibit (d)(2) of the Company’s Registration
Statement on Form N-2, File No. 333-178516, filed on December 15, 2011)

(d)(3)  Form of Subscription Certificate (Incorporated by reference to Exhibit (d)(3) of the Company’s Registration Statement on Form N-2, File
No. 333-178516, filed on December 15, 2011)

(d)(4)  Form of Indenture (Incorporated by reference to Exhibit (d)(4) of the Company’s Registration Statement on Form N-2, File No. 333-
178516, filed on December 15, 2011)

(d)(5)  Form of Subscription Agent Agreement (Incorporated by reference to Exhibit (d)(5) of the Company’s Registration Statement on Form N-
2, File No. 333-178516, filed on December 15, 2011)

(d)(6)  Form of Warrant Agreement (Incorporated by reference to Exhibit (d)(6) of the Company’s Registration Statement on Form N-2, File No.
333-178516, filed on December 15, 2011)

(d)(7)  Indenture, dated as of March 23, 2012, between the Company and U.S. Bank National Association. (Incorporated by reference to Exhibit
(d)(7) of the Company’s Post-Effective Amendment No. 2 to the Registration Statement on Form N-2, File No. 333-178516, filed on
March 23, 2012)

(d)(8)  First Supplemental Indenture, dated as of March 23, 2012, between the Company and U.S. Bank National Association (Incorporated by
reference to Exhibit (d)(8) of the Company’s Post-Effective Amendment No. 2 to the Registration Statement on Form N-2, File No. 333-
178516, filed on March 23, 2012)

(d)(9)  Form of 7.375% Senior Notes due 2019 (included as part of Exhibit (d)(8))
(d)(10)  Statement of Eligibility on Form T-1 (Incorporated by reference to Form T-1 filed pursuant to Section 305(b)(2) of the Trust Indenture Act

of 1939, as amended, File No. 333-178516, filed on February 7, 2012)
(d)(11)  Statement of Eligibility on Form T-1 (Incorporated by reference to Form T-1 filed pursuant to Section 305(b)(2) of the Trust Indenture Act

of 1939, as amended, File No. 333-201886, filed on September 22, 2017)
(d)(12)*  Second Supplemental Indenture, dated as of September 29, 2017, between the Company and U.S. Bank National Association
(d)(13)*  Form of 6.25% Notes due 2022 (included as part of Exhibit (d)(12))

(e)  Form of Dividend Reinvestment Plan (Incorporated by reference to exhibit (e) of the Company’s Pre-effective Amendment No. 2 to the
Registration Statement on Form N-2, File No. 333-165570, filed on July 2, 2010)

(g)  Amended and Restated Investment Management Agreement (Incorporated by reference to Exhibit 10.1 of the Company’s Current Report
on Form 8-K, File No. 814-00802, filed on August 5, 2014)

(h)(1)  Form of Underwriting Agreement for equity securities (Incorporated by reference to Exhibit (h)(1) of the Company’s Registration
Statement on Form N-2, File No. 333-178516, filed on December 15, 2011)

(h)(2)  Form of Underwriting Agreement for debt securities (Incorporated by reference to Exhibit (h)(2) of the Company’s Registration Statement
on Form N-2, File No. 333-178516, filed on December 15, 2011)
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Exhibit No.  Description

(h)(3)*  Underwriting Agreement, dated as of September 26, 2017, by and among the Company, Horizon Technology Finance Management LLC
and Keefe, Bruyette & Woods, Inc., as representative of the several underwriters named therein

(i)  Not Applicable
(j)  Form of Custody Agreement (Incorporated by reference to exhibit (j) of the Company’s Pre-effective Amendment No. 3 to the Registration

Statement on Form N-2, File No. 333-165570, filed on July 19, 2010)
(k)(1)  Form of Administration Agreement (Incorporated by reference to exhibit (k)(1) of the Company’s Pre-effective Amendment No. 2 to the

Registration Statement on Form N-2, File No. 333-165570, filed on July 2, 2010)
(k)(2)  Form of Trademark License Agreement by and between the Company and Horizon Technology Finance, LLC (Incorporated by reference

to exhibit (k)(2) of the Company’s Pre-effective Amendment No. 2 to the Registration Statement on Form N-2, File No. 333-165570, filed
on July 2, 2010)

(k)(7)  Amended and Restated Loan and Security Agreement, dated as of November 4, 2013, by and among Horizon Credit II LLC, as the
borrower, the Lenders that are signatories thereto, as the lenders, and Key Equipment Finance Inc.,. as the arranger and the agent
(Incorporated by reference to Exhibit 10.14 of the Company’s Annual Report on Form 10-K, File No. 814-00802, filed on March 11, 2014)

(k)(8)  Amended and Restated Sale and Servicing Agreement, dated as of November 4, 2013, by and among Horizon Credit II LLC, as the buyer,
Horizon Technology Finance Corporation, as the originator and the servicer, Horizon Technology Finance Management LLC, as the sub-
servicer, U.S. Bank National Association, as the collateral custodian and backup servicer, and Key Equipment Finance Inc., as the agent
(Incorporated by reference to Exhibit 10.15 of the Company’s Annual Report on Form 10-K, File No. 814-00802, filed on March 11, 2014)

(k)(9)  Agreement Regarding Loan Assignment and Related Matters, dated as of November 4, 2013, by and among Horizon Credit II LLC, Wells
Fargo Capital Finance, LLC and Key Equipment Finance Inc. (Incorporated by reference to Exhibit 10.16 of the Company’s Annual
Report on Form 10-K, File No. 814-00802, filed on March 11, 2014)

(k)(10)  Amendment No. 1 to Amended and Restated Loan Agreement, dated as of August 12, 2015, by and among Horizon Credit II LLC, as the
borrower, the Lenders that are signatory thereto, as the lenders, and KeyBank National Association, as the arranger and agent
(Incorporated by reference to Exhibit (k)(13) of the Company’s Pre-effective Amendment No. 3 to the Registration Statement on Form N-
2, File No. 333-201886, filed on August 19, 2015)

(k)(11)  Joinder Agreement, dated April 27, 2016, by and among MUFG, N.A., as lender, KeyBank National Association as agent, Horizon Credit
II, as borrower, and the Company, as servicer (Incorporated by reference to Exhibit (k)(11) of the company’s Post-effective Amendment
No. 2 to the Registration Statement on Form N-2, File No. 333-201886, filed on June 10, 2016)

(l)(1)  Opinion and Consent of Dechert LLP (Incorporated by reference to Exhibit (l) to the Company’s Pre-Effective Amendment No. 1 to the
Registration Statement on Form N-2, File No. 333-201886, filed on June 17, 2015)

  (l)(2)*  Opinion and Consent of Dechert LLP
(m)  not applicable

(n)(1)  Consent of independent registered public accounting firm (Incorporated by reference to exhibit (n)(1) of the Company’s Post-Effective
Amendment No. 4 to the Registration Statement on Form N-2, File No. 333-201886, filed on July 25, 2017)

(o)  Not applicable
(p)  Not applicable
(q)  Not applicable

(r)(1)  Code of Ethics of the Company (Incorporated by reference to Exhibit 14.1 of the Company’s Annual Report on Form 10-K, File No. 814-
000802, filed on March 7, 2017)

(r)(2)  Code of Ethics of the Advisor (Incorporated by reference to Exhibit 14.1 of the Company’s Annual Report on Form 10-K, File No. 814-
000802, filed on March 7, 2017)

(s)(1)  Form of prospectus supplement for Common Stock Offerings (Incorporated by reference to Exhibit (s)(1) of the Company’s Pre-Effective
Amendment No. 2 to the Registration Statement on Form N-2, File No. 333-178516, filed on February 6, 2012)
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Exhibit No.  Description

(s)(2)  Form of prospectus supplement for Preferred Stock Offerings (Incorporated by reference to Exhibit (s)(2) of the Company’s Pre-Effective
Amendment No. 1 to the Registration Statement on Form N-2, File No. 333-178516, filed on January 24, 2012)

(s)(3)  Form of prospectus supplement for Subscription Rights Offerings (Incorporated by reference to Exhibit (s)(3) of the Company’s Pre-
Effective Amendment No. 2 to the Registration Statement on Form N-2, File No. 333-178516, filed on February 6, 2012)

(s)(4)  Form of prospectus supplement for Debt Securities Offerings (Incorporated by reference to Exhibit (s)(4) of the Company’s Pre-Effective
Amendment No. 1 to the Registration Statement on Form N-2, File No. 333-201886, filed on June 17, 2015)

(s)(5)  Form of prospectus supplement for Warrant Offerings (Incorporated by reference to Exhibit (s)(5) of the Company’s Pre-Effective
Amendment No. 2 to the Registration Statement on Form N-2, File No. 333-178516, filed on February 6, 2012)

(t)(1)  Power of Attorney for Joseph J. Savage (Incorporated by reference to Exhibit (t)(1) of the Company’s Post-Effective Amendment No. 1 to
the Registration Statement on Form N-2, File No. 333-201886, filed on April 8, 2016)

(t)(2)  Power of Attorney for Robert D. Pomeroy, Jr., Gerald A. Michaud, James J. Bottiglieri, Edmund V. Mahoney and Elaine A. Sarsynski
(Incorporated by reference to page C-10 of the Company’s Registration Statement on Form N-2, File No. 333-201886, filed on February 5,
2015)

(t)(3)  Power of Attorney for Daniel R. Trolio (Incorporated by reference to Exhibit (t)(3) to the Company’s Post-Effective Amendment No. 3 to
the Registration Statement on Form N-2, File No. 333-201886, filed on May 31, 2017)

______________
 

* Filed herewith
 
Item 26. Marketing Arrangements

 
The information contained under the heading “Plan of Distribution” in this Registration Statement is incorporated herein by reference.

 
Item 27. Other Expenses of Issuance and Distribution

 
The following table sets forth the estimated expenses to be incurred in connection with the offering described in this Registration Statement:
 

SEC registration fee $ 30,432 
FINRA filing fee $ 31,335 
NASDAQ listing fee $ 125,000* 
Printing expenses $ 100,000* 
Accounting fees and expenses $ 200,000* 
Legal fees and expenses $ 400,000* 
Miscellaneous fees and expenses $ 50,000* 
Total $ 936,767* 

_____________
 

* Estimated for filing purposes.
 

All of the expenses set forth above shall be borne by the Registrant. However, underwriting discounts and commissions with respect to the shares
offered by the selling stockholder will be borne by the selling stockholder.
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Item 28. Persons Controlled by or Under Common Control
 

· Compass Horizon Funding Company LLC, a Delaware limited liability company and wholly owned subsidiary of the Registrant· 
 

· Horizon Credit II LLC, a Delaware limited liability company and wholly owned subsidiary of the Registrant
 

· HPO Assets LLC, a Delaware limited liability company and wholly owned subsidiary of the Registrant
 

All subsidiaries listed above are included in the Registrant’s consolidated financial statements as of March 31, 2017 and December 31, 2016.
 
Item 29. Number of Holders of Securities
 

The following table sets forth the approximate number of record holders of the Company’s securities as of July 21, 2017:
 

Title of Class  Number of Record Holders
Common Stock, $0.001 par value per share  11
7.375% senior notes due 2019  1

  
Item 30. Indemnification
 

The information contained under the heading “Description of Common Stock That We May Issue — Limitations of liability and indemnification” is
incorporated herein by reference.

  
Insofar as indemnification for liabilities arising under the Securities Act of 1933, as amended (the “Securities Act”) may be permitted to directors,

officers and controlling persons of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the
Securities and Exchange Commission (the “SEC”) such indemnification is against public policy as expressed in the Securities Act and is, therefore,
unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a
director, officer or controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by
controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is again public policy as expressed in the
Securities Act and will be governed by the final adjudication of such issue.

 
The investment management agreement (the “Investment Management Agreement”) provides that, absent willful misfeasance, bad faith or gross

negligence in the performance of its duties or by reason of the reckless disregard of its duties and obligations, Horizon Technology Finance Management LLC
(the “Advisor”) and its officers, managers, partners, agents, employees, controlling persons, members and any other person or entity affiliated with it are
entitled to indemnification from the Registrant for any damages, liabilities, costs and expenses (including reasonable attorneys’ fees and amounts reasonably
paid in settlement) arising from the rendering of the Advisor’s services under the Investment Management Agreement or otherwise as an investment adviser
of the Registrant.

 
The administration agreement (the “Administration Agreement”) provides that, absent willful misfeasance, bad faith or negligence in the

performance of its duties or by reason of the reckless disregard of its duties and obligations, Horizon Technology Finance Management LLC (in such
capacity, the “Administrator”) and its officers, managers, partners, agents, employees, controlling persons, members and any other person or entity affiliated
with it are entitled to indemnification from the Registrant for any damages, liabilities, costs and expenses (including reasonable attorneys’ fees and amounts
reasonably paid in settlement) arising from the rendering of the Administrator’s services under the Administration Agreement or otherwise as administrator
for the Registrant.

 
Each of the underwriting agreement relating to equity securities and the underwriting agreement relating to debt securities (each, an “Underwriting

Agreement”) provides that each of the Registrant, the Advisor and the Administrator jointly and severally agrees to indemnify and hold harmless the
underwriters listed on a schedule to the applicable Underwriting Agreement (each an “Underwriter”), its affiliates as such term is defined in Rule 501(b)
under the Securities Act, its selling agents and each person, if any, who controls any Underwriter within the meaning of Section 15 of the Securities Act or
Section 20 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), against specified liabilities for actions taken in their capacity as such,
including liabilities under the Securities Act. The Underwriting Agreement also provides that each Underwriter severally agrees to indemnify and hold
harmless the Registrant, its directors, its officers, each person, if any, who controls the Registrant, the Advisor or the Administrator within the meaning of
Section 15 of the Securities Act or Section 20 of the Exchange Act, the Advisor and the Administrator against specified liabilities for actions taken in their
capacity as such.

 
The Registrant carries liability insurance for the benefit of its directors and officers (other than with respect to claims resulting from the willful

misfeasance, bad faith, gross negligence or reckless disregard of the duties involved in the conduct of his or her office) on a claims-made basis.
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Item 31. Business and Other Connections of Investment Advisor
 

A description of any other business, profession, vocation or employment of a substantial nature in which our Advisor and each managing director,
director or executive officer of our Advisor, is or has been during the past two fiscal years, engaged in for his or her own account or in the capacity of
director, officer, employee, partner or trustee, is set forth in Part A of this Registration Statement in the sections entitled “Management” and “Our Advisor.”
Additional information regarding our Advisor and its executive officers and directors is set forth in its Form ADV, as filed with the SEC (SEC File No. 801-
71141), and is incorporated herein by reference.

  
Item 32. Location of Accounts and Records
 

All accounts, books and other documents required to be maintained by Section 31(a) of the Investment Company Act of 1940 and the rules
thereunder are maintained at the offices of:

 
(1) the Registrant, Horizon Technology Finance Corporation, 312 Farmington Avenue, Farmington, Connecticut 06032;

 
(2) the Transfer Agent, Computershare Shareowner Services LLC (formerly known as BNY Mellon Shareowner Services), 250 Royall Street,

Canton, Massachusetts 02021;
 

(3) the Custodian, Bank of America, N.A., 100 West 33rd Street, New York, New York 10001; and
 

(4) the Advisor, Horizon Technology Finance Management LLC, 312 Farmington Avenue, Farmington, Connecticut 06032.
 
Item 33. Management Services
 

Not applicable.
 

Item 34. Undertakings
 

(1) The Registrant hereby undertakes to suspend the offering of its common stock until it amends its prospectus if (a) subsequent to the effective
date of its Registration Statement, the net asset value declines more than 10% from its net asset value as of the effective date of the Registration
Statement or (b) the net asset value increases to an amount greater than its net proceeds as stated in the prospectus.

 
(2) Not applicable.

 
(3) The Registrant hereby undertakes, in the event that the securities being registered are to be offered to existing stockholders pursuant to warrants

or rights, and any securities not taken by stockholders are to be reoffered to the public, to supplement the prospectus, after the expiration of the
subscription period, to set forth the results of the subscription offer, the transactions by underwriters during the subscription period, the amount
of unsubscribed securities to be purchased by underwriters, and the terms of any subsequent reoffering thereof; and further, if any public
offering by the underwriters of the securities being registered is to be made on terms differing from those set forth on the cover page of the
prospectus, to file a post-effective amendment to set forth the terms of such offering.

 
(4) The Registrant hereby undertakes:

 
(a) to file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement: (i) to include

any prospectus required by Section 10(a)(3) of the Securities Act; (ii) to reflect in the prospectus any facts or events after the effective date
of this Registration Statement (or the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a
fundamental change in the information set forth in this Registration Statement; and (iii) to include any material information with respect to
the plan of distribution not previously disclosed in this Registration Statement or any material change to such information in this
Registration Statement;
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(b) that, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new

registration statement relating to the securities offered herein, and the offering of those securities at that time shall be deemed to be the
initial bona fide offering thereof;

 
(c) to remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the

termination of the offering;
 

(d) that, for the purpose of determining liability under the Securities Act to any purchaser, if the Registrant is subject to Rule 430C under the
Securities Act: Each prospectus filed pursuant to Rule 497(b), (c), (d) or (e) under the Securities Act as part of a registration statement
relating to an offering, other than prospectuses filed in reliance on Rule 430A under the Securities Act, shall be deemed to be part of and
included in this Registration Statement as of the date it is first used after effectiveness; provided, however, that no statement made in a
registration statement or prospectus that is part of this Registration Statement or made in a document incorporated or deemed incorporated
by reference into this Registration Statement or prospectus that is part of this Registration Statement will, as to a purchaser with a time of
contract of sale prior to such first use, supersede or modify any statement that was made in this Registration Statement or prospectus that
was part of this Registration Statement or made in any such document immediately prior to such date of first use; and

 
(e) that, for the purpose of determining liability of the Registrant under the Securities Act to any purchaser in the initial distribution of

securities, the undersigned Registrant undertakes that in a primary offering of securities of the undersigned Registrant pursuant to this
Registration Statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold
to such purchaser by means of any of the following communications, the undersigned Registrant will be a seller to the purchaser and will be
considered to offer or sell such securities to the purchaser: (i) any preliminary prospectus or prospectus of the undersigned Registrant
relating to the offering required to be filed pursuant to Rule 497 under the Securities Act; (ii) the portion of any advertisement pursuant to
Rule 482 under the Securities Act relating to the offering containing material information about the undersigned Registrant or its securities
provided by or on behalf of the undersigned Registrant; and (iii) any other communication that is an offer in the offering made by the
undersigned Registrant to the purchaser.

 
(5) The Registrant hereby undertakes:

 
(a) for the purposes of determining any liability under the Securities Act, the information omitted from the form of prospectus filed as part of

this Registration Statement in reliance upon Rule 430A under the Securities Act and contained in a form of prospectus filed by the
Registrant under Rule 497(h) under the Securities Act shall be deemed to be part of this Registration Statement as of the time it was
declared effective; and

 
(b) for the purpose of determining any liability under the Securities Act, each post-effective amendment that contains a form of prospectus shall

be deemed to be a new registration statement relating to the securities offered therein, and the offering of the securities at that time shall be
deemed to be the initial bona fide offering thereof.

 
(6) Not applicable.
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SIGNATURES

 
Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant has duly caused this Post-Effective Amendment No. 5 to its

Registration Statement on Form N-2 to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Farmington, in the State of
Connecticut, on the 29th day of September, 2017.

 
 HORIZON TECHNOLOGY FINANCE
 CORPORATION
   
   
 By: /s/ Robert D. Pomeroy, Jr.
  Name: Robert D. Pomeroy, Jr.
  Title: Chief Executive Officer
  

Pursuant to the requirements of the Securities Act of 1933, as amended, this Post-Effective Amendment No. 5 to its Registration Statement on Form
N-2 has been signed by the following persons on behalf of the Registrant, and in the capacities indicated, on the 29th day of September, 2017.

 
Signature  Title

   
/s/ Robert D. Pomeroy, Jr.
Robert D. Pomeroy, Jr.

 Chief Executive Officer and
Chairman of the Board of Directors
(Principal Executive Officer)

   
*
Daniel R. Trolio

 Senior Vice President and Chief Financial Officer
(Principal Financial Officer and Principal Accounting Officer)

   
*
Gerald A. Michaud

 President and Director

   
*
James J. Bottiglieri

 Director

   
*
Edmund V. Mahoney

 Director

   
*
Elaine A. Sarsynski

 Director

   
*
Joseph J. Savage

 Director

 
 
*By: /s/ Robert D. Pomeroy  

 Name: Robert D. Pomeroy  
 Title: Attorney-in-fact  
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Exhibit (d)(12)

 
SECOND SUPPLEMENTAL INDENTURE

 
between

 
HORIZON TECHNOLOGY FINANCE CORPORATION

 
and

 
U.S. BANK NATIONAL ASSOCIATION,

 
as Trustee

 
Dated as of September 29, 2017

 
 

SECOND SUPPLEMENTAL INDENTURE
 
THIS SECOND SUPPLEMENTAL INDENTURE (this “Second Supplemental Indenture”), dated as of September 29, 2017, is between Horizon

Technology Finance Corporation, a Delaware corporation (the “Company”), and U.S. Bank National Association, as trustee (the “Trustee”). All capitalized
terms used herein shall have the meaning set forth in the Base Indenture (as defined below).

 
RECITALS OF THE COMPANY

 
The Company and the Trustee executed and delivered an Indenture, dated as of March 23, 2012 (the “Base Indenture” and, as supplemented by this

Second Supplemental Indenture, the “Indenture”), to provide for the issuance by the Company from time to time of the Company’s unsecured debentures,
notes or other evidences of indebtedness (the “Securities”), to be issued in one or more series as provided in the Base Indenture.

 
The Company previously entered into the First Supplemental Indenture, dated as of March 23, 2012 (the “First Supplemental Indenture”), which

amended and supplemented the Base Indenture. The First Supplemental Indenture is not applicable to the 2022 Notes (as defined below).
 
The Company desires to initially issue and sell up to $37,375,000 aggregate principal amount (including up to $4,875,000 aggregate principal

amount pursuant to an underwriters’ overallotment option) of the Company’s 6.25% Notes due 2022 (the “2022 Notes”).
 
Sections 9.01(iv) and 9.01(vi) of the Base Indenture provide that, without the consent of Holders of the Securities of any series issued under the

Indenture, the Company, when authorized by or pursuant to a Board Resolution, and the Trustee, at any time and from time to time, may enter into one or
more indentures supplemental to the Base Indenture to (i) change or eliminate any of the provisions of the Indenture when there is no Security Outstanding of
any series created prior to the execution of a supplemental indenture that is entitled to the benefit of such provision and (ii) establish the form or terms of
Securities of any series as permitted by Section 2.01 and Section 3.01 of the Base Indenture.

 
The Company desires to establish the form and terms of the 2022 Notes and to modify, alter, supplement and change certain provisions of the Base

Indenture for the benefit of the Holders of the 2022 Notes (except as may be provided in a future supplemental indenture to the Indenture (“Future
Supplemental Indenture”)).

 
The Company has duly authorized the execution and delivery of this Second Supplemental Indenture to provide for the issuance of the 2022 Notes

and all acts and things necessary to make this Second Supplemental Indenture a valid, binding, and legal obligation of the Company and to constitute a valid
agreement of the Company, in accordance with its terms, have been done and performed.
 
NOW, THEREFORE, THIS INDENTURE WITNESSETH:

 
For and in consideration of the premises and the purchase of the 2022 Notes by the Holders thereof, it is mutually agreed, for the equal and

proportionate benefit of all Holders of the 2022 Notes, as follows:
 

 



 

 
ARTICLE I

TERMS OF THE 2022 NOTES
 

Section 1.01. Terms of the 2022 Notes. The following terms relating to the 2022 Notes are hereby established:
 
(a) The 2022 Notes shall constitute a series of Securities having the title “6.25% Notes due 2022” and shall be designated as “Senior Securities”

under the Indenture. The 2022 Notes shall bear a CUSIP number of 44045A 300 and an ISIN number of US44045A3005.
 
(b) The aggregate principal amount of the 2022 Notes that may be initially authenticated and delivered under the Indenture (except for 2022 Notes

authenticated and delivered upon registration of, transfer of, or in exchange for, or in lieu of, other 2022 Notes pursuant to Sections 3.04, 3.05, 3.06, 9.06 or
11.07 of the Base Indenture) shall be $37,375,000 (including up to $4,875,000 aggregate principal amount pursuant to an underwriters’ overallotment option).
Under a Board Resolution, Officers’ Certificate pursuant to Board Resolutions or a Future Supplemental Indenture, the Company may from time to time,
without the consent of the Holders of 2022 Notes, issue additional 2022 Notes (in any such case, “Additional Notes”) having the same ranking and the same
interest rate, maturity and other terms as the 2022 Notes initially issued. Any Additional Notes and the existing 2022 Notes shall constitute a single series
under the Indenture, and all references to the relevant 2022 Notes herein shall include the Additional Notes unless the context otherwise requires.

 
(c) The entire outstanding principal of the 2022 Notes shall be payable on September 15, 2022 unless earlier redeemed or repurchased in accordance

with the provisions of the Indenture.
 
(d) The rate at which the 2022 Notes shall bear interest shall be 6.25% per annum. The date from which interest shall accrue on the 2022 Notes shall

be September 29, 2017, or the most recent Interest Payment Date to which interest has been paid or provided for; the Interest Payment Dates for the 2022
Notes shall be March 15, June 15, September 15 and December 15 of each year, commencing December 15, 2017 (provided that, if an Interest Payment Date
falls on a day that is not a Business Day, then the applicable interest payment shall be made on the next succeeding Business Day, and no additional interest
shall accrue as a result of such delayed payment); the initial interest period shall be the period from and including September 29, 2017 (or the most recent
Interest Payment Date to which interest has been paid or provided for), to, but excluding, the initial Interest Payment Date, and the subsequent interest periods
shall be the periods from and including an Interest Payment Date to, but excluding, the next Interest Payment Date or the Stated Maturity, as the case may be;
the interest so payable, and punctually paid or duly provided for, on any Interest Payment Date, shall be paid to the Person in whose name the 2022 Note (or
one or more predecessor 2022 Notes) is registered at the close of business on the Regular Record Date for such interest, which shall be March 1, June 1,
September 1 or December 1 (whether or not a Business Day), as the case may be, next preceding such Interest Payment Date. Payment of principal of (and
premium, if any) and any such interest on the 2022 Notes shall be made at the Corporate Trust Office of the Trustee in Chicago, Illinois in such coin or
currency of the United States of America as at the time of payment is legal tender for payment of public and private debts; provided, however, that, at the
option of the Company payment of interest may be made by check mailed to the address of the Person entitled thereto as such address shall appear in the
Security Register. Interest on the 2022 Notes shall be computed on the basis of a 360-day year of twelve 30-day months.

 
(e) The 2022 Notes shall be initially issuable in global form (each such 2022 Note, a “Global Note”). The Global Notes and the Trustee’s certificate

of authentication thereon shall be substantially in the form of Exhibit A to this Second Supplemental Indenture. Each Global Note shall represent the
outstanding 2022 Notes as shall be specified therein and each shall provide that it shall represent the aggregate amount of outstanding 2022 Notes from time
to time endorsed thereon and that the aggregate amount of outstanding 2022 Notes represented thereby may from time to time be reduced or increased, as
appropriate, to reflect exchanges and redemptions. Any endorsement of a Global Note to reflect the amount of any increase or decrease in the amount of
outstanding 2022 Notes represented thereby shall be made by the Trustee or the Security Registrar, in accordance with Sections 2.03 and 3.05 of the Base
Indenture.

 
(f) The depositary for such Global Notes (the “Depositary”) shall be The Depository Trust Company, New York, New York. The Security Registrar

with respect to the Global Notes shall be the Trustee.
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(g) The 2022 Notes shall be defeasible pursuant to Section 14.02 or Section 14.03 of the Base Indenture. Covenant defeasance contained in

Section 14.03 of the Base Indenture shall apply to the covenants contained in Sections 10.06, 10.08, 10.09 and 10.10 of the Indenture.
 
(h) The 2022 Notes shall be redeemable pursuant to Section 11.01 of the Base Indenture and as follows:

 
(i) The 2022 Notes shall be redeemable in whole or in part at any time or from time to time, at the option of the Company, on or after

September 15, 2019, at a redemption price of $25 per 2022 Note plus accrued and unpaid interest payments otherwise payable for the then-current
quarterly interest period accrued to, but excluding, the date fixed for redemption.

 
(ii) Notice of redemption shall be given in writing and mailed, first-class postage prepaid or by overnight courier guaranteeing next-day

delivery, to each Holder of the 2022 Notes to be redeemed, not less than thirty (30) nor more than sixty (60) days prior to the Redemption Date, at
the Holder’s address appearing in the Security Register. All notices of redemption shall contain the information set forth in Section 11.04 of the Base
Indenture.

 
(iii) Any exercise of the Company’s option to redeem the 2022 Notes shall be done in compliance with the Investment Company Act.
 
(iv) If the Company elects to redeem only a portion of the 2022 Notes, the Trustee shall determine the method for selecting the particular

2022 Notes to be redeemed, in accordance with Section 11.03 of the Base Indenture and the Investment Company Act.
 
(v) Unless the Company defaults in payment of the Redemption Price, on and after the Redemption Date, interest shall cease to accrue on

the 2022 Notes called for redemption hereunder.
 
(i) The 2022 Notes shall not be subject to any sinking fund pursuant to Section 12.01 of the Base Indenture.
 
(j) The 2022 Notes shall be issuable in denominations of $25 and integral multiples of $25 in excess thereof.
 
(k) Holders of the 2022 Notes shall not have the option to have the 2022 Notes repaid prior to the Stated Maturity.

 
ARTICLE II

DEFINITIONS AND OTHER PROVISIONS OF GENERAL APPLICATION
 
Section 2.01. Except as may be provided in a Future Supplemental Indenture, for the benefit of the Holders of the 2022 Notes but no other series of

Securities under the Base Indenture, whether now or hereafter issued and Outstanding, Article One of the Base Indenture shall be amended by adding or
amending and restating, as applicable, the following defined terms to Section 1.01 thereof in appropriate alphabetical sequence, as follows:

 
“‘Affiliate’ of any specified Person means any other Person directly or indirectly controlling or controlled by or under direct or indirect common

control with such specified Person. For the purposes of this definition, “control” when used with respect to any specified Person means the power to direct the
management and policies of such Person, directly or indirectly, whether through the ownership of voting securities, by contract or otherwise; and the terms
“controlling” and “controlled” have meanings correlative to the foregoing.”

 
“‘Business Day’, when used with respect to any Place of Payment or any other particular location referred to in this Indenture or in the Securities,

means, each Monday, Tuesday, Wednesday, Thursday and Friday that is not a day on which banking institutions in New York City and Chicago are authorized
or obligated by law or executive order to close.”

 
“‘Code’ means the Internal Revenue Code of 1986, as amended.”
 
“‘Exchange Act’ means the Securities Exchange Act of 1934, as amended, and any statute successor thereto.”
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“‘FATCA’ means sections 1471 through 1474 of the Code (or any amended or successor version) and any current or future regulations or official

interpretations thereof.”
 
“‘FATCA Withholding Tax’ means any withholding or deduction pursuant to an agreement described in Section 1471(b) of the Code or otherwise

imposed pursuant to FATCA.”
 
“‘GAAP’ means generally accepted accounting principles in the United States set forth in the opinions and pronouncements of the Accounting

Principles Board of the American Institute of Certified Public Accountants, the opinions and pronouncements of the Public Company Accounting Oversight
Board and the statements and pronouncements of the Financial Accounting Standards Board or in such other statements by such other entity as have been
approved by a significant segment of the accounting profession in the United States, which are in effect from time to time.”

 
“‘Investment Company Act’ means the Investment Company Act of 1940, as amended, and the rules, regulations and interpretations promulgated

thereunder, to the extent applicable, and any statute successor thereto.”
 
“‘Noteholder FATCA Information’ means, with respect to any Holder of a 2022 Note or Holder of an interest in a 2022 Note, information sufficient

to eliminate the imposition of, or determine the amount of, U.S. withholding tax under FATCA.”
 
“‘Noteholder Tax Identification Information’ means properly completed and signed tax certifications (generally, in the case of U.S. federal income

tax, IRS Form W-9 (or applicable successor form) in the case of a person that is a “United States Person” within the meaning of Section 7701(a)(30) of the
Code or the appropriate IRS Form W-8 (or applicable successor form) in the case of a person that is not a "United States Person" within the meaning of
Section 7701(a)(30) of the Code).”

 
“‘Significant Subsidiary’ means any direct or indirect Subsidiary of the Company that would be a “significant subsidiary” as defined in Article 1,

Rule 1-02 of Regulation S-X under the Exchange Act.”
 

ARTICLE III
THE SECURITIES

 
Section 3.01. Except as may be provided in a Future Supplemental Indenture, for the benefit of the Holders of the 2022 Notes but no other series of

Securities under the Base Indenture, whether now or hereafter issued and Outstanding, the first paragraph of Section 3.03 of the Base Indenture shall be
amended and restated in with respect to the 2022 Notes as follows:

 
“The Securities shall be executed on behalf of the Company by the Chairman of the Board, the Chief Executive Officer, the Chief Financial Officer

or its President, and attested by its Secretary. The signature of any of these officers on the Securities may be manual or facsimile, .pdf attachment or other
electronically transmitted signature (with an original manual signature to be sent to the Trustee via overnight mail immediately thereafter) of the present or
any future such authorized officer and may be imprinted or otherwise reproduced on the Securities.”

 
Section 3.02. Except as may be provided in a Future Supplemental Indenture, for the benefit of the Holders of the 2022 Notes but no other series of

Securities under the Base Indenture, whether now or hereafter issued and Outstanding, the first sentence of the second paragraph of Section 3.03 of the Base
Indenture shall be amended with respect to the 2022 Notes by adding, after the word “facsimile” and before the word “signatures”, the following:

 
“,.pdf attachment or other electronically transmitted”
 
Section 3.03. Except as may be provided in a Future Supplemental Indenture, for the benefit of the Holders of the 2022 Notes but no other series of

Securities under the Base Indenture, whether now or hereafter issued and Outstanding, Article Three of the Base Indenture shall be amended with respect to
the 2022 Notes by adding the following Section 3.15:

 
“Section 3.15. FATCA Withholding. Each Holder of a 2022 Note or Holder of an interest in a 2022 Note shall provide to the Trustee, any Paying

Agent or the Company, upon its request, the Noteholder Tax Identification Information and, to the extent FATCA Withholding Tax is applicable, the
Noteholder FATCA Information. The Trustee has the right to withhold any amounts of interest (properly withholdable under law and without any
corresponding gross-up) payable to a Holder of a 2022 Note or a Holder of an interest in a 2022 Note that fails to comply with the requirements of the
preceding sentence.”
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ARTICLE IV

SATISFACTIOIN AND DISCHARGE
 
Section 4.01. Except as may be provided in a Future Supplemental Indenture, for the benefit of the Holders of the 2022 Notes but no other series of

Securities under the Base Indenture, whether now or hereafter issued and Outstanding, Section 4.01 of the Base Indenture shall be amended by replacing
clause (b) thereof with the following:

 
“(b) the Company has irrevocably paid or caused to be irrevocably paid all other sums payable hereunder by the Company, including sums payable

to the Trustee; and.”
 

ARTICLE V
REMEDIES

 
Section 5.01. Except as may be provided in a Future Supplemental Indenture, for the benefit of the Holders of the 2022 Notes but no other series of

Securities under the Base Indenture, whether now or hereafter issued and Outstanding, Section 5.01 of the Base Indenture shall be amended by replacing
clause (ii) thereof with the following:

 
“(ii) default in the payment of the principal of (or premium, if any) any Note when it becomes due and payable at its Maturity; or”
 
Section 5.02. Except as may be provided in a Future Supplemental Indenture, for the benefit of the Holders of the 2022 Notes but no other series of

Securities under the Base Indenture, whether now or hereafter issued and Outstanding, Section 5.01 of the Base Indenture shall be amended by replacing
clauses (v) and (vi) thereof with the following:

 
“(v) the Company or any of its Significant Subsidiaries or any group of Subsidiaries of the Company that, taken together, would constitute a

Significant Subsidiary, pursuant to or within the meaning of the Bankruptcy Law:
 
(1) commences a voluntary case or proceeding under any Bankruptcy Law,  
 
(2) consents to the commencement of any bankruptcy or insolvency case or proceeding against it, or files a petition or answer or consent
seeking reorganization or relief against it,
 
(3) consents to the entry of a decree or order for relief against it in an involuntary case or proceeding,
 
(4) consents to the filing of such petition or to the appointment of or taking possession by a Custodian of it or for all or substantially all of
its property, or
 
(5) makes an assignment for the benefit of creditors, or admits in writing of its inability to pay its debts generally as they become due or
takes any corporate action in furtherance of any such action; or

 
(vi) a court of competent jurisdiction enters an order or decree under any Bankruptcy Law that:

 
(1) is for relief against the Company or any of its Significant Subsidiaries or any group of Subsidiaries of the Company that, taken together,
would constitute a Significant Subsidiary in an involuntary case,
 
(2) adjudges the Company or any of its Significant Subsidiaries or any group of Subsidiaries of the Company that, taken together, would
constitute a Significant Subsidiary bankrupt or insolvent, or approves as properly filed a petition seeking reorganization, arrangement,
adjustment or composition of or in respect of the Company, any of its Significant Subsidiaries or any group of Subsidiaries of the Company
that, taken together, would constitute a Significant Subsidiary,
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(3) appoints a Custodian of the Company or any of its Significant Subsidiaries or any group of Subsidiaries of the Company that, taken
together, would constitute a Significant Subsidiary or for all or substantially all of the property of the Company or any of its Significant
Subsidiaries or any group of Subsidiaries of the Company that, taken together, would constitute a Significant Subsidiary, or
 
(4) orders the winding up or liquidation of the Company or any of its Significant Subsidiaries or any group of Subsidiaries of the Company
that, taken together, would constitute a Significant Subsidiary,
 
and the continuance of any such decree or order for relief or any such other decree or order remains unstayed and in effect for a period of 60
calendar days; or”

 
Section 5.03. Except as may be provided in a Future Supplemental Indenture, for the benefit of the Holders of the 2022 Notes but no other series of

Securities under the Base Indenture, whether now or hereafter issued and Outstanding, Section 5.01 of the Base Indenture shall be amended by adding the
following clauses (ix) and (x):

 
“(ix) acceleration of the Company’s or any of its Subsidiaries’ indebtedness for money borrowed in aggregate principal amount of $10 million or

more so that it becomes due and payable, if such acceleration is not rescinded within 30 days after notice to the Company by the Trustee or to the Company
by holders of at least 25% of the principal amount of the 2022 Notes then outstanding; or

 
(x) failure by the Company or any of its Subsidiaries, within 30 days, to pay, bond or otherwise discharge any final, non-appealable judgments or

orders for the payment of money the total uninsured amount of which for the Company or any of its Subsidiaries exceeds $10 million, which are not stayed on
appeal.”

 
Section 5.04. Except as may be provided in a Future Supplemental Indenture, for the benefit of the Holders of the 2022 Notes but no other series of

Securities under the Base Indenture, whether now or hereafter issued and Outstanding, Section 5.02 of the Base Indenture shall be amended by replacing the
first paragraph thereof with the following:

 
“If an Event of Default (other than an Event of Default under Section 5.01(v) or Section 5.01(vi), unless such default under Section 5.01(v) or

Section 5.01(vi) relates solely to a Significant Subsidiary or any group of Subsidiaries of the Company that, taken together, would constitute a Significant
Subsidiary) with respect to the 2022 Notes at the time Outstanding occurs and is continuing, then and in every such case the Trustee or the Holders of not less
than 25% in principal amount of the Outstanding 2022 Notes may (and the Trustee shall at the request of such Holders) declare the principal of all the 2022
Notes to be due and payable immediately, by a notice in writing to the Company (and to the Trustee if given by the Holders), and upon any such declaration
such principal or specified portion thereof shall become immediately due and payable. If an Event of Default under Section 5.01(v) or Section 5.01(vi) occurs
with respect to the Company and not solely with respect to a Significant Subsidiary or any group of Subsidiaries of the Company that, taken together, would
constitute a Significant Subsidiary, the entire principal amount of all the 2022 Notes shall automatically become due and immediately payable.”

 
ARTICLE VI
COVENANTS

 
Section 6.01. Except as may be provided in a Future Supplemental Indenture, for the benefit of the Holders of the 2022 Notes but no other series of

Securities under the Base Indenture, whether now or hereafter issued and Outstanding, Article Ten of the Base Indenture shall be amended by adding the
following new Sections 10.08, 10.09 and 10.10 thereto, each as set forth below:

 
“Section 10.08 Section 18(a)(1)(A) of the Investment Company Act.

 
The Company hereby agrees that for the period of time during which 2022 Notes are Outstanding, the Company will not violate, whether or

not it is subject to, Section 18(a)(1)(A) as modified by Section 61(a)(1) of the Investment Company Act or any successor provisions thereto of the
Investment Company Act.”
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“Section 10.09 Section 18(a)(1)(B) of the Investment Company Act.
 

The Company hereby agrees that for the period of time during which 2022 Notes are Outstanding, the Company will not violate Section
18(a)(1)(B) as modified by Section 61(a)(1) and the definitional provisions of the Investment Company Act or any successor provisions thereto of
the Investment Company Act, whether or not the Company is subject to such provisions of the Investment Company Act, and after giving effect to
any exemptive relief granted to the Company by the Commission, except that the Company may declare a cash dividend or distribution,
notwithstanding the prohibition contained in Section 18(a)(1)(B) as modified by Section 61(a)(1) and the definitional provisions of the Investment
Company Act, but only up to such amount as is necessary in order for the Company to maintain its status as a regulated investment company under
Subchapter M of the Internal Revenue Code of 1986; provided, however, that the prohibition in this Section 10.09 shall not apply until such time as
the Company’s asset coverage has been below the minimum asset coverage required pursuant to Section 18(a)(1)(B) as modified by Section 61(a)(1)
and the definitional provisions of the Investment Company Act or any successor provisions thereto of the Investment Company Act (after giving
effect to any exemptive relief granted to the Company by the Commission) for more than six (6) consecutive months.”
 
“Section 10.10 Commission Reports and Reports to Holders.

 
If, at any time, the Company is not subject to the reporting requirements of Sections 13 or 15(d) of the Exchange Act to file any periodic

reports with the Securities and Exchange Commission, the Company agrees to furnish to the Holders of 2022 Notes and the Trustee for the period of
time during which the 2022 Notes are Outstanding: (i) within 90 days after the end of the each fiscal year of the Company, audited annual
consolidated financial statements of the Company and (ii) within 45 days after the end of each fiscal quarter of the Company (other than the
Company’s fourth fiscal quarter), unaudited interim consolidated financial statements of the Company. All such financial statements shall be
prepared, in all material respects, in accordance with GAAP.”

ARTICLE VII
DEFEASANCE

 
Section 7.01. Except as may be provided in a Future Supplemental Indenture, for the benefit of the Holders of the 2022 Notes but no other series of

Securities under the Base Indenture, whether now or hereafter issued and Outstanding, Section 14.04 of the Base Indenture shall be amended by adding the
following clause (ix):

 
“(ix) In the case of an election under Section 14.02, in addition to the amounts deposited for the benefit of the Holders pursuant to clause (i) of this

Section 14.04, the Company shall have irrevocably deposited or caused to be irrevocably deposited with the Trustee all amounts then due to the Trustee under
the Indenture.”

 
ARTICLE VIII

MEETINGS OF HOLDERS OF SECURITIES
 

Section 8.01 Except as may be provided in a Future Supplemental Indenture, for the benefit of the Holders of the 2022 Notes but no other series of
Securities under the Base Indenture, whether now or hereafter issued and Outstanding, Section 15.05 of the Base Indenture shall be amended by replacing
clause (c) thereof with the following:

 
“(c) At any meeting of Holders, each Holder of a 2022 Note or proxy shall be entitled to one vote for each $25.00 principal amount of the

Outstanding Securities of such series held or represented by such Holder; provided, however, that no vote shall be cast or counted at any meeting in
respect of any Security challenged as not Outstanding and ruled by the chairman of the meeting to be not Outstanding. The chairman of the meeting
shall have no right to vote, except as a Holder of a Security of such series or proxy.”

 
ARTICLE IX

MISCELLANEOUS
 
Section 9.01. This Second Supplemental Indenture and the 2022 Notes shall be governed by and construed in accordance with the laws of the State

of New York, without regard to principles of conflicts of laws that would cause the application of laws of another jurisdiction. This Second Supplemental
Indenture is subject to the provisions of the Trust Indenture Act, that are required to be part of the Indenture and shall, to the extent applicable, be governed
by such provisions.
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Section 9.02. Except as may be provided in a Future Supplemental Indenture, Article Six of the Base Indenture shall be amended by adding the

following Section 6.13:
 
“Section 6.13 Trustee’s Cooperation.

 
So long as the outstanding 2022 Notes are registered in the name of Cede & Co. or its registered assigns, the Trustee shall

cooperate with Cede & Co., as sole registered Owner, and its registered assigns in effecting payment of the principal of, Redemption Price
and interest on the 2022 Notes by arranging for payment in such manner that funds for such payments are properly identified and are made
immediately available on the date they are due. The Company acknowledges that in order for the Trustee to make funds for such payments
immediately available to the Depository on the date they are due, the Company shall ensure the funds for such payments are remitted and
made immediately available to the Trustee, no later than 1:00 p.m. Eastern Time on the date they are due to Cede & Co. in order for the
Trustee to conform to the payment guidelines of the Depository. Funds for such payments received by the Trustee after 1:00 p.m. Eastern
Time on the date they are due to Cede & Co. may not be assured of timely payment and detail payment notification to the Depository for
subsequent allocation to the noteholders.”

 
Section 9.03. In case any provision in this Second Supplemental Indenture or in the 2022 Notes shall be invalid, illegal or unenforceable, the

validity, legality and enforceability of the remaining provisions shall not in any way be affected or impaired thereby.
 
Section 9.04. This Second Supplemental Indenture may be executed in any number of counterparts, each of which shall be deemed to be an original,

but all such counterparts shall together constitute but one and the same Second Supplemental Indenture. The exchange of copies of this Second Supplemental
Indenture and of signature pages by facsimile, .pdf transmission, email or other electronic means shall constitute effective execution and delivery of this
Second Supplemental Indenture for all purposes. Signatures of the parties hereto transmitted by facsimile, ..pdf transmission, email or other electronic means
shall be deemed to be their original signatures for all purposes.

 
Section 9.05. The Base Indenture, as supplemented and amended by this Second Supplemental Indenture, is in all respects ratified and confirmed,

and the Base Indenture and this Second Supplemental Indenture shall be read, taken and construed as one and the same instrument with respect to the 2022
Notes. All provisions included in this Second Supplemental Indenture supersede any conflicting provisions included in the Base Indenture with respect to the
2022 Notes, unless not permitted by law. The Trustee accepts the trusts created by the Base Indenture, as supplemented by this Second Supplemental
Indenture, and agrees to perform the same upon the terms and conditions of the Base Indenture, as supplemented by this Second Supplemental Indenture.

 
Section 9.06. The provisions of this Second Supplemental Indenture shall become effective as of the date hereof.
 
Section 9.07. Notwithstanding anything else to the contrary herein, the terms and provisions of this Second Supplemental Indenture shall apply only

to the 2022 Notes and shall not apply to any other series of Securities under the Base Indenture, and this Second Supplemental Indenture shall not and does
not otherwise affect, modify, alter, supplement or change the terms and provisions of any other series of Securities under the Base Indenture, whether now or
hereafter issued and Outstanding.

 
Section 9.08. The recitals contained herein and in the 2022 Notes, except the Trustee’s certificate of authentication, shall be taken as the statements

of the Company, and the Trustee assumes no responsibility for their correctness. The Trustee makes no representations as to the validity or sufficiency of this
Second Supplemental Indenture, the 2022 Notes or any Additional Notes, except that the Trustee represents that it is duly authorized to execute and deliver
this Second Supplemental Indenture, authenticate the 2022 Notes and any Additional Notes and perform its obligations hereunder. The Trustee shall not be
accountable for the use or application by the Company of the 2022 Notes or any Additional Notes or the proceeds thereof.
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IN WITNESS WHEREOF, the parties hereto have caused this Second Supplemental Indenture to be duly executed as of the date first above written.

 
 HORIZON TECHNOLOGY FINANCE CORPORATION
  
 By: /s/ Daniel R Trolio
 Name: Daniel R. Trolio
 Title:   Senior Vice President, Chief Financial Officer and Treasurer
  
 U.S. BANK NATIONAL ASSOCIATION, as Trustee
  
 By: /s/ Melissa A. Rosal
 Name: Melissa A. Rosal
 Title: Vice President
 

[Signature page to Second Supplemental Indenture]
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Exhibit A — Form of Global Note

 
This Security is a Global Note within the meaning of the Indenture hereinafter referred to and is registered in the name of The Depository Trust
Company or a nominee thereof. This Security may not be exchanged in whole or in part for a Security registered, and no transfer of this Security in
whole or in part may be registered, in the name of any Person other than The Depository Trust Company or a nominee thereof, except in the limited
circumstances described in the Indenture.
 
Unless this certificate is presented by an authorized representative of The Depository Trust Company to the issuer or its agent for registration of
transfer, exchange or payment and such certificate issued in exchange for this certificate is registered in the name of Cede & Co., or such other name
as requested by an authorized representative of The Depository Trust Company, any transfer, pledge or other use hereof for value or otherwise by or
to any person is wrongful, as the registered owner hereof, Cede & Co., has an interest herein.

 
Horizon Technology Finance Corporation

  
No.   $
  CUSIP No. 44045A 300
  ISIN No.  US44045A3005

 
 6.25% Notes due 2022

 
Horizon Technology Finance Corporation, a corporation duly organized and existing under the laws of Delaware (herein called the “Company”,

which term includes any successor Person under the Indenture hereinafter referred to), for value received, hereby promises to pay to Cede & Co., or registered
assigns, the principal sum of ____________________(U.S. $_______________) on September 15, 2022, and to pay interest thereon from September 29,
2017 or from the most recent Interest Payment Date to which interest has been paid or duly provided for, quarterly on March 15, June 15, September 15 and
December 15 in each year, commencing December 15, 2017 (provided, that if an Interest Payment Date falls on a day that is not a Business Day, then the
applicable interest payment shall be made on the next succeeding Business Day and no additional interest shall accrue as a result of such delayed payment), at
the rate of 6.25% per annum, until the principal hereof is paid or made available for payment. The interest so payable, and punctually paid or duly provided
for, on any Interest Payment Date shall, as provided in such Indenture, be paid to the Person in whose name this Security is registered at the close of business
on the Regular Record Date for such interest, which shall be March 1, June 1, September 1 or December 1 (whether or not a Business Day), as the case may
be, next preceding such Interest Payment Date. Any such interest not so punctually paid or duly provided for shall forthwith cease to be payable to the Holder
on such Regular Record Date and may either be paid to the Person in whose name this Security is registered at the close of business on a Special Record Date
for the payment of such Defaulted Interest to be fixed by the Trustee, notice whereof shall be given to Holders of Securities of this series not less than 10 days
prior to such Special Record Date, or be paid at any time in any other lawful manner not inconsistent with the requirements of any securities exchange on
which the Securities of this series may be listed, and upon such notice as may be required by such exchange, all as more fully provided in said Indenture. This
Security may be issued as part of a series.

 
Payment of the principal of (and premium, if any) and any such interest on this Security shall be made at the Corporate Trust Office of the Trustee in

Chicago, Illinois in such coin or currency of the United States of America as at the time of payment is legal tender for payment of public and private debts;
provided, however, that at the option of the Company payment of interest may be made by check mailed to the address of the Person entitled thereto as such
address shall appear in the Security Register.

 
Reference is hereby made to the further provisions of this Security set forth on the reverse hereof, which further provisions shall for all purposes

have the same effect as if set forth at this place.
 
Unless the certificate of authentication hereon has been executed by the Trustee referred to on the reverse hereof by manual signature, this Security

shall not be entitled to any benefit under the Indenture or be valid or obligatory for any purpose.
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IN WITNESS WHEREOF, the Company has caused this instrument to be duly executed.

 
Dated:
 
 HORIZON TECHNOLOGY FINANCE CORPORATION
    
 By:   
    
   Name: Daniel R. Trolio
   Title:   Senior Vice President, Chief Financial Officer and Treasurer
 
Attest  
   
By:                                                       
Name: John Bombara  
Title: Secretary, Horizon Technology Finance Corporation.  
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     This is one of the Securities of the series designated therein referred to in the within-mentioned Indenture.

 
Dated:
 
 U.S. BANK NATIONAL ASSOCIATION,

as Trustee
    
 By:   
    
   Authorized Signatory
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Horizon Technology Finance Corporation

6.25% Notes due 2022
 
This Security is one of a duly authorized issue of Senior Securities of the Company (herein called the “Securities”), issued and to be issued in one or

more series under an Indenture, dated as of March 23, 2012 (herein called the “Base Indenture”), between the Company and U.S. Bank National Association,
as Trustee (herein called the “Trustee”, which term includes any successor trustee under the Base Indenture), and reference is hereby made to the Base
Indenture for a statement of the respective rights, limitations of rights, duties and immunities thereunder of the Company, the Trustee, and the Holders of the
Securities and of the terms upon which the Securities are, and are to be, authenticated and delivered, as supplemented by the Second Supplemental Indenture,
dated as of September 29, 2017, by and between the Company and the Trustee (herein called the “Second Supplemental Indenture”, the Second Supplemental
Indenture and the Base Indenture collectively are herein called the “Indenture”). In the event of any conflict between the Base Indenture and the Second
Supplemental Indenture, the Second Supplemental Indenture shall govern and control.

 
This Security is one of the series designated on the face hereof, initially limited in aggregate principal amount to $37,375,000. Under a Board

Resolution, Officers’ Certificate pursuant to Board Resolutions or an indenture supplement, the Company may from time to time, without the consent of the
Holders of Securities, issue additional Securities of this series (in any such case “Additional Securities”) having the same ranking and the same interest rate,
maturity and other terms as the Securities. Any Additional Securities and the existing Securities will constitute a single series under the Indenture and all
references to the relevant Securities herein shall include the Additional Securities unless the context otherwise requires. The aggregate amount of outstanding
Securities represented hereby may from time to time be reduced or increased, as appropriate, to reflect exchanges and redemptions.

 
The Securities of this series are subject to redemption in whole or in part at any time or from time to time, at the option of the Company, on or after

September 15, 2019, at a redemption price of $25 per security plus accrued and unpaid interest payments otherwise payable for the then-current quarterly
interest period accrued to, but excluding, the date fixed for redemption.

 
Notice of redemption shall be given in writing and mailed, first-class postage prepaid or by overnight courier guaranteeing next-day delivery, to each

Holder of the Securities to be redeemed, not less than thirty (30) nor more than sixty (60) days prior to the Redemption Date, at the Holder’s address
appearing in the Security Register. All notices of redemption shall contain the information set forth in Section 11.04 of the Base Indenture.

 
Any exercise of the Company’s option to redeem the Securities shall be done in compliance with the Investment Company Act, and the rules,

regulations and interpretations promulgated thereunder, to the extent applicable.
 
If the Company elects to redeem only a portion of the Securities, the Trustee shall determine the method for selecting the particular Securities to be

redeemed, in accordance with Section 11.03 of the Base Indenture and the Investment Company Act, and the rules and regulations promulgated thereunder, to
the extent applicable. In the event of redemption of this Security in part only, a new Security or Securities of this series and of like tenor for the unredeemed
portion hereof shall be issued in the name of the Holder hereof upon the cancellation hereof.

 
Unless the Company defaults in payment of the Redemption Price, on and after the Redemption Date, interest shall cease to accrue on the Securities

called for redemption.
 
Holders of Securities do not have the option to have the Securities repaid prior to September 15, 2022.
 
The Indenture contains provisions for defeasance at any time of the entire indebtedness of this Security or certain restrictive covenants and Events of

Default with respect to this Security, in each case upon compliance with certain conditions set forth in the Indenture.
 
If an Event of Default with respect to Securities of this series shall occur and be continuing, the principal of the Securities of this series may be

declared due and payable in the manner and with the effect provided in the Indenture.
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The Indenture permits, with certain exceptions as therein provided, the amendment thereof and the modification of the rights and obligations of the

Company and the rights of the Holders of the Securities of each series to be affected under the Indenture at any time by the Company and the Trustee with the
consent of the Holders of not less than a majority in principal amount of the Securities at the time Outstanding of each series to be affected. The Indenture
also contains provisions permitting the Holders of specified percentages in principal amount of the Securities of each series at the time Outstanding, on behalf
of the Holders of all Securities of such series, to waive compliance by the Company with certain provisions of the Indenture and certain past defaults under
the Indenture and their consequences. Any such consent or waiver by the Holder of this Security shall be conclusive and binding upon such Holder and upon
all future Holders of this Security and of any Security issued upon the registration of transfer hereof or in exchange herefor or in lieu hereof, whether or not
notation of such consent or waiver is made upon this Security.

 
As provided in and subject to the provisions of the Indenture, the Holder of this Security shall not have the right to institute any proceeding with

respect to the Indenture or for the appointment of a receiver or trustee or for any other remedy thereunder, unless such Holder shall have previously given the
Trustee written notice of a continuing Event of Default, other than an Event of Default referred to in Section 5.01(v) or Section 5.01(vi) of the Indenture with
respect to the Company (but including an Event of Default referred to in that section solely with respect to a Significant Subsidiary, or group of Subsidiaries
that in the aggregate would constitute a Significant Subsidiary of the Company), with respect to the Securities of this series, the Holders of not less than 25%
in principal amount of the Securities of this series at the time Outstanding shall have made written request to the Trustee to institute proceedings in respect of
such Event of Default as Trustee and offered the Trustee reasonable indemnity against the costs, expenses and liabilities to be incurred in compliance with
such request, and the Trustee shall not have received from the Holders of a majority in principal amount of Securities of this series at the time Outstanding a
direction inconsistent with such request, and shall have failed to institute any such proceeding, for sixty (60) days after receipt of such notice, request and
offer of indemnity. The foregoing shall not apply to any suit instituted by the Holder of this Security for the enforcement of any payment of principal hereof
or any premium or interest hereon on or after the respective due dates expressed herein. If an Event of Default referred to in Section 5.01(v) or
Section 5.01(vi) of the Indenture with respect to the Company (and not solely with respect to a Significant Subsidiary, or group of Subsidiaries that in the
aggregate would constitute a Significant Subsidiary of the Company) has occurred, the entire principal amount of all the Securities of this series shall
automatically become due and immediately payable.

 
No reference herein to the Indenture and no provision of this Security or of the Indenture shall alter or impair the obligation of the Company, which

is absolute and unconditional, to pay the principal of and any premium and interest on this Security at the times, place and rate, and in the coin or currency,
herein prescribed.

 
As provided in the Indenture and subject to certain limitations therein set forth, the transfer of this Security is registrable in the Security Register,

upon surrender of this Security for registration of transfer at the office or agency of the Company in any place where the principal of and any premium and
interest on this Security are payable, duly endorsed by, or accompanied by a written instrument of transfer in form satisfactory to the Company and the
Security Registrar duly executed by, the Holder hereof or his attorney duly authorized in writing, and thereupon one or more new Securities of this series and
of like tenor, of authorized denominations and for the same aggregate principal amount, will be issued to the designated transferee or transferees.

 
The Securities of this series are issuable only in registered form without coupons in denominations of $25 and any integral multiples of $25 in excess

thereof. As provided in the Indenture and subject to certain limitations therein set forth, Securities of this series are exchangeable for a like aggregate
principal amount of Securities of this series and of like tenor of a different authorized denomination, as requested by the Holder surrendering the same.

 
No service charge shall be made for any such registration of transfer or exchange, but the Company or Trustee may require payment of a sum

sufficient to cover any tax or other governmental charge payable in connection therewith.
 
Prior to due presentment of this Security for registration of transfer, the Company, the Trustee and any agent of the Company or the Trustee may treat

the Person in whose name this Security is registered as the owner hereof for all purposes, whether or not this Security be overdue, and neither the Company,
the Trustee nor any such agent shall be affected by notice to the contrary.

 
All terms used in this Security which are defined in the Indenture shall have the meanings assigned to them in the Indenture.
 
The Indenture and this Security shall be governed by and construed in accordance with the laws of the State of New York, without regard to

principles of conflicts of laws.
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EXECUTION VERSION

 
$32,500,000

 
HORIZON TECHNOLOGY FINANCE CORPORATION

 
6.25% Notes due 2022

 
UNDERWRITING AGREEMENT

 
September 26, 2017
 

 



 

 
September 26, 2017

Keefe, Bruyette & Woods, Inc.
 
As Representative of the several Underwriters

 
c/o Keefe, Bruyette & Woods, Inc.
787 Seventh Avenue, Fourth Floor
New York, NY 10019
 
Ladies and Gentlemen:

 
Horizon Technology Finance Corporation, a Delaware corporation (the “Company”), proposes to issue and sell to the several Underwriters named in

Schedule I hereto (the “Underwriters”) for whom Keefe, Bruyette & Woods, Inc. (“KBW”) is acting as representative (in such capacity, the
“Representative”) $32,500,000 aggregate principal amount of 6.25% Note due 2022 (the “Notes”).

 
The Company also proposes to issue and sell to the several Underwriters not more than an additional $4,875,000 aggregate principal amount of

6.25% Notes due 2022 (the “Additional Notes”), if and to the extent that the Representative shall have determined to exercise, on behalf of the
Underwriters, the right to purchase pursuant to an overallotment option such notes granted to the Underwriters in Section 3 hereof.

 
The Notes and the Additional Notes are hereinafter collectively referred to as the “Securities.” The Securities will be issued under an indenture

dated as of March 23, 2012 (the “Base Indenture”) as supplemented by the Second Supplemental Indenture dated as of September 29, 2017 (the “Second
Supplemental Indenture” and, together with the Base Indenture, the “Indenture”) between the Company and U.S. Bank National Association as Trustee.
The Securities will be issued to Cede & Co. as nominee of the Depository Trust Company (“DTC”), pursuant to blanket letter of representations dated as of
March 13, 2012 (the “DTC Agreement”) between the Company and DTC.

 
The Company has filed with the Securities and Exchange Commission (the “Commission”) a shelf registration statement on Form N-2 (File No.

333-201886), including a prospectus, covering the registration of the Securities and certain of the Company’s other securities under the Securities Act of
1933, as amended (the “Securities Act”). Such registration statement was initially declared effective by the Commission on August 31, 2015 and most
recently declared effective through a post-effective amendment on August 1, 2017. The Company has also filed with the Commission a preliminary
prospectus supplement, dated September 26, 2017, together with the base prospectus, dated August 1, 2017 (collectively, the “Preliminary Prospectus”).
Promptly after execution and delivery of this Agreement, the Company will prepare and file a prospectus in accordance with the provisions of Rule 430C
(“Rule 430C”) of the rules and regulations of the Commission under the 1933 Act (the “1933 Act Regulations”) and Rule 497 (“Rule 497”) of the 1933 Act
Regulations. The information included in such prospectus that was omitted from such registration statement at the time it became effective but that is deemed
to be part of such registration statement pursuant to Rule 430C is referred to as “Rule 430C Information.” Unless the context otherwise requires, such
registration statement, including all documents filed as a part thereof, and including all post-effective amendments thereto filed on or prior to the date hereof
and any Rule 430C Information contained in a prospectus subsequently filed with the Commission pursuant to Rule 497 under the 1933 Act and deemed to
be part of the registration statement and also including any registration statement filed pursuant to Rule 462(b) of the 1933 Act Regulations (the “Rule 462
Registration Statement”), is herein called the “Registration Statement.” The final prospectus in the form filed by the Company with the Commission
pursuant to Rule 497 under the 1933 Act on or before the second business day after the date hereof (or such earlier time as may be required under the 1933
Act), which will include the base prospectus, dated August 1, 2017, together with a final prospectus supplement, is herein called the “Prospectus.”
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The Company has entered into an Investment Management Agreement, dated as of October 28, 2010 as amended effective as of July 1, 2014 (the

“Investment Management Agreement”), with Horizon Technology Finance Management LLC, a Delaware limited liability company registered as an
investment adviser (the “Adviser”) under the Investment Advisers Act of 1940, as amended, and the rules and regulations thereunder (the “Advisers Act”).

 
The Company has also entered into an Administration Agreement, dated as of October 28, 2010 (the “Administration Agreement”), with the

Adviser.
 
For purposes of this Agreement, “Time of Sale Prospectus” means the Preliminary Prospectus together with the information included on Schedule II

hereto, and “broadly available road show” means any “road show” (as defined in Rule 433 under the Securities Act).
 

1. Representations and Warranties of the Company. The Company represents and warrants to, and agrees with, each of the Underwriters that:
 

(a) The Registration Statement has become effective; no stop order suspending the effectiveness of the Registration Statement is in effect, and
no proceedings for such purpose are pending before or, to the knowledge of the Company, threatened by the Commission.

 
(b) (i) The Company is eligible to use Form N-2. The Registration Statement, when it most recently became effective, did not contain and, as

amended or supplemented, if applicable, will not contain any 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, (ii) the Registration Statement and the Prospectus comply and, as amended or supplemented, if
applicable, will comply in all material respects with the Securities Act, the applicable rules and regulations of the Commission thereunder and the Investment
Company Act of 1940, as amended (the “Investment Company Act”), (iii) the Time of Sale Prospectus does not, and, at the time of each sale of the
Securities in connection with the offering when the Prospectus is not yet available to prospective purchasers, as then amended or supplemented by the
Company, if applicable, will not, contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements therein, in
the light of the circumstances under which they were made, not misleading, (iv) each broadly available road show, if any, when considered together with the
Time of Sale 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
the light of the circumstances under which they were made, not misleading and (v) the Prospectus, as of the date thereof, does not contain and, as of the
Closing Date (as defined in Section 5) and, if applicable, each Option Closing Date (as defined in Section 3), as amended or supplemented, if applicable, will
not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements therein, in the light of the circumstances
under which they were made, not misleading, except that the representations and warranties set forth in this paragraph do not apply to statements or omissions
in the Registration Statement, the Time of Sale Prospectus or the Prospectus based upon information relating to any Underwriter furnished to the Company in
writing by any Underwriter through the Representative expressly for use therein.
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(c) The financial statements included in the Registration Statement, the Time of Sale Prospectus and the Prospectus, together with the related

schedules and notes, present fairly the financial position of the Company at the date indicated and the consolidated statement of operations, statement of
changes in net assets and statement of cash flows of the Company for the periods indicated; there are no financial statements that are required to be included
in the Registration Statement, the Time of Sale Prospectus and the Prospectus that are not included as required; said financial statements have been prepared
in conformity with generally accepted accounting principles in the United States (“GAAP”) applied on a consistent basis throughout the periods involved.
The “Selected Consolidated Financial and Other Data” included in the Registration Statement, the Time of Sale Prospectus and the Prospectus present fairly,
in all material respects, the information shown therein and have been compiled on a basis consistent with that of the audited financial statements included in
the Registration Statement, the Time of Sale Prospectus and the Prospectus. The financial data set forth in the Time of Sale Prospectus and in the Prospectus
under the caption “Capitalization” fairly presents the information set forth therein on a basis consistent with that of the audited financial statements and
related notes thereto contained in the Time of Sale Prospectus and in the Prospectus. There is no pro forma financial information that is required to be
included in the Registration Statement, the Time of Sale Prospectus and the Prospectus that is not included as required.

 
(d) The Company has been duly incorporated, is validly existing as a corporation in good standing under the laws of the jurisdiction of its

incorporation, has the corporate power and authority to own its property and to conduct its business as described in the Time of Sale Prospectus and is duly
qualified to transact business and is in good standing in each jurisdiction in which the conduct of its business or its ownership or leasing of property requires
such qualification, except to the extent that the failure to be so qualified or be in good standing would not have a material adverse effect on the Company and
its subsidiaries, taken as a whole.

 
(e) Each subsidiary of the Company has been duly organized, is validly existing and in good standing under the laws of the jurisdiction of its

organization, has the power and authority to own its property and to conduct its business as described in the Time of Sale Prospectus and is duly qualified to
transact business and is in good standing in each jurisdiction in which the conduct of its business or its ownership or leasing of property requires such
qualification, except to the extent that the failure to be so qualified or be in good standing would not have a material adverse effect on the Company and its
subsidiaries, taken as a whole; all of the issued shares of capital stock or other equity interests of each subsidiary of the Company have been duly and validly
authorized and issued, are fully paid and non-assessable and are owned directly or indirectly by the Company, free and clear of all liens, encumbrances,
equities or claims.
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(f) This Agreement has been duly authorized, executed and delivered by the Company.
 
(g) The Investment Management Agreement and the Administration Agreement have each been duly authorized, executed and delivered by the

Company and are valid and binding obligations of the Company, enforceable against the Company in accordance with their terms.
 
(h) The outstanding shares of common stock, par value $0.001 per share, of the Company (the “Common Stock”) have been duly authorized

and are validly issued, fully paid and non-assessable.
 
(i) The Indenture (including the Second Supplemental Indenture) has been duly authorized and at the Closing Time will be executed and

delivered by the Company and when executed and delivered by the Trustee will constitute a valid and binding obligation of the Company enforceable against
the Company in accordance with its terms, except as enforcement thereof may be subject to the effect of (i) bankruptcy, insolvency, reorganization,
moratorium or other similar laws now or thereafter in effect relating to creditors’ rights generally and (ii) general principles of equity and the discretion of the
court before which any proceeding therefor may be brought (collectively, the “Enforceability Exceptions”).

 
(j) The Securities have been duly authorized for sale to the Underwriters pursuant to this Agreement and, when executed and delivered by the

Company and authenticated by the Trustee pursuant to the provisions of this Agreement and of the Indenture relating thereto against payment of the
consideration set forth in this Agreement will be valid and legally binding obligations of the Company, enforceable against the Company in accordance with
their terms, except as enforcement thereof may be subject to the Enforceability Exceptions, and will be entitled to the benefits of the Indenture relating
thereto; and the Securities and the Indenture will conform in all material respects to the statements relating thereto contained in the Time of Sale Prospectus
and the Prospectus.

 
(k) The execution and delivery by the Company of, and the performance by the Company of its obligations under, this Agreement, the Indenture,

the Securities, the Investment Management Agreement and the Administration Agreement will not contravene any provision of applicable law or the
certificate of incorporation or bylaws of the Company or any agreement or other instrument binding upon the Company or any of its subsidiaries that is
material to the Company and its subsidiaries, taken as a whole, or any judgment, order or decree of any governmental body, agency or court having
jurisdiction over the Company or any subsidiary, and no consent, approval, authorization or order of, or qualification with, any governmental body or agency
is required for the performance by the Company of its obligations under this Agreement, the Indenture, the Securities, the Investment Management
Agreement or the Administration Agreement, except such (1) as have been obtained and (2) in connection with the performance by the Company of its
obligations under this Agreement, the Indenture and the Securities as may be required by (i) the Securities Act, the 1933 Act Regulations, the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), or the applicable rules and regulations thereunder, (ii) any necessary qualification under the Trust
Indenture Act of 1939, (iii) the rules and regulations of the Financial Industry Regulatory Authority, Inc. (“FINRA”), including legacy NASD rules, or of the
New York Stock Exchange (the “NYSE”), (iv) the securities or “blue sky” laws of the various states and foreign jurisdictions, or (v) such as which the failure
to obtain would have not have a material adverse effect on the power or ability of the Company to perform its obligations under this Agreement, the Indenture
and the Securities.
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(l) There has not occurred any material adverse change, or any development involving a prospective material adverse change, in the condition,

financial or otherwise, or in the earnings, business or operations of the Company and its subsidiaries, taken as a whole, from that set forth in the Time of Sale
Prospectus.

 
(m) There are no legal or governmental proceedings pending or, to the knowledge of the Company, threatened to which the Company or any of

its subsidiaries is a party or to which any of the properties of the Company or any of its subsidiaries is subject (i) other than proceedings accurately described
in all material respects in the Time of Sale Prospectus and proceedings that would not have a material adverse effect on the Company and its subsidiaries,
taken as a whole, or on the power or ability of the Company to perform its obligations under this Agreement, the Indenture, the Securities, the Investment
Management Agreement or the Administration Agreement or to consummate the transactions contemplated by the Time of Sale Prospectus or (ii) that are
required to be described in the Registration Statement or the Prospectus and are not so described; and there are no statutes, regulations, contracts or other
documents that are required to be described in the Registration Statement or the Prospectus or to be filed as exhibits to the Registration Statement that are not
described or filed as required.

 
(n) Each preliminary prospectus filed as part of the registration statement as originally filed or as part of any amendment thereto, or filed

pursuant to Rule 497 under the Securities Act, complied when so filed in all material respects with the Securities Act, the applicable rules and regulations of
the Commission thereunder and the Investment Company Act.

 
(o) The Company will not, as of the Closing Date and any Option Closing Date, have filed with the Commission any notice of withdrawal of its

Form N-54A Notification of Election to be Subject to Sections 55 through 65 of the Investment Company Act filed pursuant to Section 54(a) of the
Investment Company Act (the “Notification of Election”). The Notification of Election is effective and no order of suspension or revocation of such election
has been issued or proceedings therefor initiated or, to the best knowledge of the Company, threatened by the Commission.

 
(p) (A) All action required of the Company under the Securities Act and the Investment Company Act to make the public offering and

consummate the sale of the Securities as provided in this Agreement has been taken, (B) the provisions of the certificate of incorporation and bylaws of the
Company and the investment objectives, policies and restrictions of the Company described in the Prospectus comply in all material respects with the
requirements of the Investment Company Act; and (C) as of the time of each sale of Securities, as of the Closing Date and as of any Option Closing Date, the
operations of the Company are and will be in compliance in all material respects with the provisions of the Investment Company Act applicable to business
development companies.
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(q) The Company is not, and after giving effect to (i) the offering and sale of the Securities and (ii) the application of the proceeds thereof as

described in the Prospectus will not be, required to register as an “investment company” as such term is defined in the Investment Company Act.
 
(r) Each subsidiary of the Company qualifies, and after giving effect to (i) the offering and sale of the Securities and (ii) the application of the

proceeds thereof as described in the Prospectus will qualify, for the exclusion from the definition of “investment company” in Section 3(c)(1) or Section 3(c)
(7) of the Investment Company Act.

 
(s) The Company and each of its subsidiaries are, and at all times through the completion of the transactions contemplated hereby will be, in

compliance in all material respects with the applicable terms and conditions of the Securities Act, the applicable rules and regulations of the Commission
thereunder and the Investment Company Act. No person is serving or acting as an officer, director or investment adviser of the Company or any subsidiary of
the Company except in accordance with the applicable provisions of the Investment Company Act and the Advisers Act. The Company is not aware that any
executive, key employee or significant group of employees of the Company plans to terminate employment with the Company.

 
(t) The Company and its subsidiaries (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, singly or in the aggregate, have a material adverse effect on the Company and its subsidiaries, taken as a whole.

 
(u) There are no costs or liabilities associated with Environmental Laws (including, without limitation, any capital or operating expenditures

required for clean-up, closure of properties or compliance with Environmental Laws or any permit, license or approval, any related constraints on operating
activities and any potential liabilities to third parties) which would, singly or in the aggregate, have a material adverse effect on the Company and its
subsidiaries, taken as a whole.

 
(v) Neither the Company nor any of the Company’s subsidiaries or affiliates, nor any director, officer, or employee of the Company, nor, to the

Company’s knowledge, any agent or representative of the Company or any of the Company’s subsidiaries or affiliates, has taken or will take any action in
furtherance of an offer, payment, promise to pay, or authorization or approval of the payment or giving of money, property, gifts or anything else of value,
directly or indirectly, to any “government official” (including any officer or employee of a government or government-owned or controlled entity or of a
public international organization, or any person acting in an official capacity for or on behalf of any of the foregoing, or any political party or party official or
candidate for political office) to influence official action or secure an improper advantage; and the Company and its subsidiaries and affiliates have conducted
their businesses in compliance with applicable anti-corruption laws and have instituted and maintain and will continue to maintain policies and procedures
designed to promote and achieve compliance with such laws and with the representation and warranty contained herein.
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(w) The operations of the Company and its subsidiaries are and have been conducted at all times in material compliance with all applicable

financial recordkeeping and reporting requirements, including those of the Bank Secrecy Act, as amended by Title III of the Uniting and Strengthening
America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001 (USA PATRIOT Act), and the Currency and Foreign
Transactions Reporting Act of 1970, as amended, and the applicable anti-money laundering statutes of jurisdictions where the Company and its subsidiaries
conduct business, the rules and regulations thereunder and any related or similar rules, regulations or guidelines, issued, administered or enforced by any
governmental agency (collectively, the “Anti-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 Anti-Money Laundering Laws is pending or, to the
best knowledge of the Company, threatened.

 
(x) (i) The Company represents that neither the Company nor any of the Company’s subsidiaries (collectively, the “Company Entity”) nor any

director, officer, employee, agent, affiliate or representative of the Company Entity is an individual or entity (“Person”) that is, or is owned or controlled by a
Person that is:

 
(A) the subject of any sanctions administered or enforced by the U.S. Department of Treasury’s Office of Foreign Assets

Control (“OFAC”) (collectively, “Sanctions”), nor
 
(B) located, organized or resident in a country or territory that is the subject of Sanctions (including, without limitation, Crimea,

Cuba, Iran, North Korea, Sudan and Syria).
 
(ii) The Company Entity represents and covenants that it will not, directly or indirectly, use the proceeds of the offering, or lend, contribute

or otherwise make available such proceeds to any subsidiary, joint venture partner or other Person:
 
(A) to fund or facilitate any activities or business of or with any Person or in any country or territory that, at the time of such

funding or facilitation, is the subject of Sanctions; or
 
(B) in any other manner that will result in a violation of Sanctions by any Person (including any Person participating in the

offering, whether as underwriter, advisor, investor or otherwise).
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(iii) The Company Entity represents and covenants that it has not knowingly engaged in, is not now knowingly engaged in, and will not

knowingly engage in, any dealings or transactions with any Person, or in any country or territory, that at the time of the dealing or transaction is or was the
subject of Sanctions.

 
(y) Subsequent to the respective dates as of which information is given in each of the Registration Statement, the Time of Sale Prospectus and

the Prospectus, (i) the Company and its subsidiaries have not incurred any material liability or obligation, direct or contingent, nor entered into any material
transaction; (ii) the Company has not purchased any of its outstanding capital stock, nor declared, paid or otherwise made any dividend or distribution of any
kind on its capital stock other than ordinary and customary dividends; and (iii) there has not been any material change in the capital stock, short-term debt or
long-term debt of the Company and its subsidiaries, except in each case as described in each of the Registration Statement, the Time of Sale Prospectus and
the Prospectus, respectively.

 
(z) The Company and its subsidiaries have good and marketable title in fee simple to all real property and good and marketable title to all

personal property owned by them which is material to the business of the Company and its subsidiaries, in each case free and clear of all liens, encumbrances
and defects except such as are described in the Time of Sale Prospectus or such as do not materially affect the value of such property and do not interfere with
the use made and proposed to be made of such property by the Company and its subsidiaries; and any real property and buildings held under lease by the
Company and its subsidiaries are held by them under valid, subsisting and enforceable leases with such exceptions as are not material and do not interfere
with the use made and proposed to be made of such property and buildings by the Company and its subsidiaries, in each case except as described in the Time
of Sale Prospectus.

 
(aa) The Company and its subsidiaries own or possess, or can acquire on reasonable terms, all material patents, patent rights, licenses,

inventions, copyrights, know-how (including trade secrets and other unpatented and/or unpatentable proprietary or confidential information, systems or
procedures), trademarks, service marks and trade names currently employed by them in connection with the business now operated by them, and neither the
Company nor any of its subsidiaries has received any notice of infringement of or conflict with asserted rights of others with respect to any of the foregoing
which, singly or in the aggregate, if the subject of an unfavorable decision, ruling or finding, would have a material adverse effect on the Company and its
subsidiaries, taken as a whole.

 
(bb) No material labor dispute with the employees of the Company or any of its subsidiaries exists, except as described in the Time of Sale

Prospectus, or, to the knowledge of the Company, is imminent; and the Company is not aware of any existing, threatened or imminent labor disturbance by
the employees of any of its principal suppliers, manufacturers or contractors that could have a material adverse effect on the Company and its subsidiaries,
taken as a whole.

 
(cc) The Company and each of its subsidiaries are insured by insurers of recognized financial responsibility against such losses and risks and in

such amounts as are prudent and customary in the businesses in which they are engaged; neither the Company nor any of its subsidiaries has been refused any
insurance coverage sought or applied for; and neither the Company nor any of its subsidiaries has any reason to believe that it will not be able to renew its
existing insurance coverage as and when such coverage expires or to obtain similar coverage from similar insurers as may be necessary to continue its
business at a cost that would not have a material adverse effect on the Company and its subsidiaries, taken as a whole, except as described in the Time of Sale
Prospectus.
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(dd) The Company and its subsidiaries possess all certificates, authorizations and permits issued by the appropriate federal, state or foreign

regulatory authorities necessary to conduct their respective businesses, and neither the Company nor any of its subsidiaries has received any notice of
proceedings relating to the revocation or modification of any such certificate, authorization or permit which, singly or in the aggregate, if the subject of an
unfavorable decision, ruling or finding, would have a material adverse effect on the Company and its subsidiaries, taken as a whole, except as described in the
Time of Sale Prospectus.

 
(ee) There are no business relationships or related party transactions involving the Company or any other person required to be described in the

Prospectus which have not been described as required.
 
(ff) The Company has not, directly or indirectly, extended credit, arranged to extend credit or renewed any extension of credit, in the form of a

personal loan, to or for any director or executive officer of the Company, or to or for any family member or affiliate of any director or executive officer of the
Company.

 
(gg) Any statistical and market-related data included in the Registration Statement, the Time of Sale Prospectus and the Prospectus are based on

or derived from sources that the Company believes to be reliable and accurate, and the Company has obtained the written consent to the use of such data from
such sources to the extent required.

 
(hh) The Company and each of its subsidiaries maintain a system of internal accounting controls sufficient to provide reasonable assurance that

(i) transactions are executed in accordance with management’s general or specific authorizations and with the investment objectives, policies and restrictions
of the Company and the applicable requirements of the Investment Company Act and the Internal Revenue Code of 1986, as amended (the “Code”);
(ii) transactions are recorded as necessary to permit preparation of financial statements in conformity with GAAP, to calculate net asset value, and to maintain
asset accountability, and to maintain material compliance with the books and records requirements under the Investment Company Act; (iii) access to assets is
permitted only in accordance with management’s general or specific authorization; and (iv) the recorded accountability for assets is compared with the
existing assets at reasonable intervals and appropriate action is taken with respect to any differences. Except as described in the Time of Sale Prospectus,
since the end of the Company’s most recent audited fiscal year, there has been (i) no material weakness in the Company’s internal control over financial
reporting (whether or not remediated) and (ii) no change in the Company’s internal control over financial reporting that has materially affected, or is
reasonably likely to materially affect, the Company’s internal control over financial reporting.
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(ii) There is and has been no failure on the part of the Company and any of the Company’s directors or officers, in their capacities as such, to

comply with any provision of the Sarbanes-Oxley Act of 2002 and the rules and regulations promulgated in connection therewith.
 
(jj) The Company has adopted and implemented written policies and procedures reasonably designed to prevent violation of the Federal

Securities Laws (as that term is defined in Rule 38a-1 under the Investment Company Act) by the Company, including policies and procedures that provide
oversight of compliance by each investment adviser, administrator and transfer agent of the Company.

 
(kk) Except as described in the Time of Sale Prospectus, the Company has not sold, issued or distributed any debt securities during the six-

month period preceding the date hereof, including any sales pursuant to Rule 144A under, or Regulation D or S of, the Securities Act.
 
(ll) RSM US LLP, who has certified the financial statements of the Company and delivered its report with respect to the audited financial

statements included in the Registration Statement, the Time of Sale Prospectus and the Prospectus, is an independent registered public accounting firm with
respect to the Company within the meaning of the Securities Act, the applicable rules and regulations of the Commission thereunder and the Investment
Company Act.

 
(mm) The Company intends to (i) operate its business so as to qualify as a regulated investment company under Subchapter M of the Code and

(ii) direct the investment of the proceeds of the offering of the Securities in such a manner as to comply with the requirements of Subchapter M of the Code.
 
(nn) The Company (i) has filed or has caused to be filed all foreign, federal, state and local tax returns required to be filed or has properly

requested extensions thereof (except in any case in which the failure to so file would not have a material adverse effect on the Company and its subsidiaries,
taken as a whole) and (ii) has paid all taxes required to be paid by it and any other assessment, fine or penalty levied against it, to the extent that any of the
foregoing is due and payable, except for any such assessment, fine or penalty that is currently being contested in good faith or as would not have a material
adverse effect on the Company and its subsidiaries, taken as a whole.

 
(oo) The Company is not aware that any executive, key employee or significant group of employees of the Company 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 violation would not have a material adverse effect on the Company.

 
2. Representations and Warranties of the Adviser. The Adviser represents and warrants to, and agrees with, each of the Underwriters that:
 

(a) The Adviser has been duly organized, is validly existing as a limited liability company in good standing under the laws of the jurisdiction of
its organization, has the limited liability company power and authority to own its property and to conduct its business as described in the Time of Sale
Prospectus and is duly qualified to transact business and is in good standing in each jurisdiction in which the conduct of its business or its ownership or
leasing of property requires such qualification, except to the extent that the failure to be so qualified or be in good standing would not have a material adverse
effect on the Adviser.
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(b) The Adviser is duly registered with the Commission as an investment adviser under the Advisers Act and the Adviser is not prohibited by the

Advisers Act or the Investment Company Act from acting under the Investment Management Agreement as an investment adviser to the Company, as
contemplated by the Time of Sale Prospectus and 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.

 
(c) This Agreement has been duly authorized, executed and delivered by the Adviser.
 
(d) The Investment Management Agreement and the Administration Agreement have each been duly authorized, executed and delivered by the

Adviser and are valid and binding obligations of the Adviser, enforceable against the Adviser in accordance with their terms.
 
(e) No person is serving as an officer, director or investment adviser of the Company or any subsidiary of the Company except in accordance

with the applicable provisions of the Investment Company Act and the Advisers Act. The Adviser is not aware that any executive, key employee or
significant group of employees of the Adviser plans to terminate employment with the Adviser.

 
(f) The Adviser has the financial resources available to it necessary for the performance of its services and obligations as contemplated in the

Time of Sale Prospectus and the Prospectus and under this Agreement, the Investment Management Agreement and the Administration Agreement, as
applicable.

 
(g) The execution and delivery by the Adviser of, and the performance by the Adviser of its obligations under, this Agreement will not

contravene any provision of applicable law or the certificate of formation or limited liability company agreement of the Adviser or any agreement or other
instrument binding upon the Adviser that is material to the Adviser, taken as a whole, or any judgment, order or decree of any governmental body, agency or
court having jurisdiction over the Adviser, and no consent, approval, authorization or order of, or qualification with, any governmental body or agency is
required for the performance by the Adviser of its obligations under this Agreement, the Investment Management Agreement or the Administration
Agreement, except such as may be required by the securities or Blue Sky laws of the various states in connection with the offer and sale of the Securities.

 
(h) There has not occurred any material adverse change, or any development involving a prospective material adverse change, in the condition,

financial or otherwise, or in the earnings, business or operations of the Adviser from that set forth in the Time of Sale Prospectus.
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(i) There are no legal or governmental proceedings pending or, to the knowledge of the Adviser, threatened to which the Adviser is a party or to

which any of the properties of the Adviser is subject (i) other than proceedings accurately described in all material respects in the Time of Sale Prospectus and
proceedings that would not have a material adverse effect on the Adviser or on the power or ability of the Adviser to perform its obligations under this
Agreement, the Investment Management Agreement or the Administration Agreement or to consummate the transactions contemplated by the Time of Sale
Prospectus or (ii) that are required to be described in the Registration Statement or the Prospectus and are not so described.

 
(j) Subsequent to the respective dates as of which information is given in each of the Registration Statement, the Time of Sale Prospectus and

the Prospectus, (i) the Adviser has not incurred any material liability or obligation, direct or contingent, nor entered into any material transaction; (ii) the
Adviser has not purchased any of its outstanding limited liability company interests, nor declared, paid or otherwise made any dividend or distribution of any
kind on its limited liability company interests other than ordinary and customary dividends; and (iii) there has not been any material change in the limited
liability company interests, short-term debt or long-term debt of the Adviser, except as described in each of the Registration Statement, the Time of Sale
Prospectus and the Prospectus, respectively.

 
(k) The Adviser possesses all certificates, authorizations and permits issued by the appropriate federal, state or foreign regulatory authorities

necessary to conduct its business, and the Adviser has not received any notice of proceedings relating to the revocation or modification of any such certificate,
authorization or permit which, singly or in the aggregate, if the subject of an unfavorable decision, ruling or finding, would have a material adverse effect on
the Adviser, except as described in the Time of Sale Prospectus.

 
(l) The description of the Adviser contained in the Registration Statement, the Time of Sale Prospectus and the Prospectus does not, and prior to

the time of purchase will not, contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements therein, in the
light of the circumstances in which they were made, not misleading.

 
(m) The Adviser has not taken, directly or indirectly, any action designed to or that would constitute or that might reasonably be expected to

cause or result in, under the Exchange Act, or otherwise, stabilization or manipulation of the price of any security of the Company to facilitate the sale or
resale of the Securities, and the Adviser is not aware of any such action taken or to be taken by any affiliates of the Adviser.

 
(n) The Adviser maintains a system of internal accounting controls sufficient to provide reasonable assurance that (i) transactions are executed in

accordance with its management’s general or specific authorization and with the investment objectives, policies and restrictions of the Company and the
applicable requirements of the Investment Company Act and the Code; (ii) transactions are recorded as necessary to permit preparation of the Company’s
financial statements in conformity with GAAP, to calculate net asset value, and to maintain asset accountability, and to maintain material compliance with the
books and records requirements under the Investment Company Act; (iii) access to assets is permitted only in accordance with its management’s general or
specific authorization; and (iv) the recorded accountability for assets is compared with existing assets at reasonable intervals and appropriate action is taken
with respect to any differences.
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(o) The Adviser is not aware that any executive, key employee or significant group of employees of the Adviser 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 violation would not have a material adverse effect on the Adviser.

 
(p) Neither the Adviser nor any of the Adviser’s subsidiaries or affiliates, nor any director, officer, or employee of the Adviser, nor, to the

Adviser’s knowledge, any agent or representative of the Adviser or of any of the Adviser’s subsidiaries or affiliates, has taken or will take any action in
furtherance of an offer, payment, promise to pay, or authorization or approval of the payment or giving of money, property, gifts or anything else of value,
directly or indirectly, to any “government official” (including any officer or employee of a government or government-owned or controlled entity or of a
public international organization, or any person acting in an official capacity for or on behalf of any of the foregoing, or any political party or party official or
candidate for political office) to influence official action or secure an improper advantage; and the Adviser and its respective subsidiaries and affiliates have
conducted their businesses in compliance with applicable anti-corruption laws and have instituted and maintain and will continue to maintain policies and
procedures designed to promote and achieve compliance with such laws and with the representation and warranty contained herein.

 
(q) (i) The Adviser represents that neither the Adviser nor any of the Adviser’s subsidiaries (collectively, the “Adviser Entity”) nor any director,

officer, employee, agent, affiliate or representative of the Adviser Entity, is a Person that is, or is owned or controlled by a Person that is:
 

(A)       the subject of any Sanctions, or
 
(B)        located, organized or resident in a country or territory that is the subject of Sanctions (including, without limitation,

Crimea, Cuba, Iran, North Korea, Sudan and Syria).
 
(ii) The Adviser Entity represents and covenants that it will not, directly or indirectly, use the proceeds of the offering, or lend, contribute

or otherwise make available such proceeds to any subsidiary, joint venture partner or other Person:
 
(A)       to fund or facilitate any activities or business of or with any Person or in any country or territory that, at the time of such

funding or facilitation, is the subject of Sanctions; or
 
(B)       in any other manner that will result in a violation of Sanctions by any Person (including any Person participating in the

offering, whether as underwriter, advisor, investor or otherwise).
 
(iii) The Adviser Entity represents and covenants that it has not knowingly engaged in, is not now knowingly engaged in, and will not

knowingly engage in, any dealings or transactions with any Person, or in any country or territory, that at the time of the dealing or transaction is or
was the subject of Sanctions.
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3. Agreements to Sell and Purchase. The Company agrees to sell to the several Underwriters and each Underwriter upon the basis of the

representations and warranties herein contained but subject to the conditions hereinafter stated agrees severally and not jointly to purchase from the Company
at the price (the “Purchase Price”) set forth in Schedule II the aggregate principal amount of Securities set forth in Schedule I hereto opposite the name of
such Underwriter plus any additional aggregate principal amount of Securities which such Underwriter may become obligated to purchase pursuant to the
provisions of Sections 3 and 11 hereof.

 
On the basis of the representations and warranties contained in this Agreement and subject to its terms and conditions the Company agrees to sell to

the Underwriters, and the Underwriters shall have the right to purchase severally and not jointly, up to an additional $4,875,000 aggregate principal amount of
Securities at the Purchase Price without giving effect to any accrued interest from the Closing Date to the relevant Option Closing Date as those terms are
defined herein. The Representative may exercise this right on behalf of the Underwriters in whole or from time to time in part by giving written notice not
later than 30 days after the date of this Agreement. Any exercise notice shall specify the aggregate principal amount of Additional Notes to be purchased by
the Underwriters and the date on which such aggregate principal amount of Additional Notes are to be purchased. Each purchase date must be at least one
business day after the written notice is given and may not be earlier than the Closing Date nor later than ten business days after the date of such notice.
Additional Notes may be purchased as provided in Section 5 hereof solely for the purpose of covering over-allotments made in connection with the offering
of the Notes. On each day if any that Additional Notes are to be purchased (an “Option Closing Date”), each Underwriter agrees severally and not jointly to
purchase the aggregate principal amount of Additional Notes that bears the same proportion to the total aggregate principal amount of Additional Notes to be
purchased on such Option Closing Date as the aggregate principal amount of Notes set forth in Schedule I hereto opposite the name of such Underwriter bears
to the total aggregate principal amount of Notes.

 
During period of 90 days from the date of the Prospectus the Company will not without the prior written consent of the Representative directly or

indirectly offer, pledge, sell, contract to sell, grant any option for the sale of or otherwise transfer or dispose of any debt securities issued or guaranteed by the
Company or any securities convertible into or exercisable or exchangeable for debt securities issued or guaranteed by the Company or file any registration
statement under the Securities Act with respect to any of the foregoing; provided that the foregoing limitation will not apply to the Company’s ability to file a
post-effective amendment to the Registration Statement for purposes of adding this Agreement, the Indenture and certain other documents related to the
transactions contemplated by this Agreement as an exhibits to the Registration Statement.

 
4. Terms of Public Offering. The Company is advised by the Representative that the Underwriters propose to make public offering of their

respective portions of the Securities as soon after this Agreement has become effective as in the Representative’s judgment is advisable. The Company is
further advised by the Representative that the Securities are to be offered to the public from time to time, in one or more negotiated transactions, at prices that
may be different than par. These sales may occur at market prices prevailing at the time of sale, at prices related to such prevailing market prices or at
negotiated prices.
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5. Payment and Delivery. Payment for the Notes to be sold by the Company shall be made to the Company in Federal or other funds immediately

available in New York City against delivery of such Notes for the respective accounts of the several Underwriters at the offices of Freshfields Bruckhaus
Deringer US LLP, 601 Lexington Avenue, 31st Floor, New York, New York 10022 or at such other places as shall be agreed upon by the Representative and
the Company at 10:00 a.m. New York City time on September 29, 2017 or at such other time on the same or such other date, not later than September 29,
2017, as shall be designated in writing by the Representative. The time and date of such payment are hereinafter referred to as the “Closing Date.”

 
Payment for any Additional Notes shall be made to the Company in Federal or other funds immediately available in New York City against

delivery of such Additional Notes for the respective accounts of the several Underwriters at the above-mentioned offices or at such other place as shall be
agreed upon the Representative and the Company at 10:00 a.m. New York City time on the date specified in the corresponding notice described in Section 3
or at such other time on the same or on such other date in any event not later than October 31, 2017 as shall be designated in writing by the Representative.

 
The Notes and Additional Notes shall be registered in such names as the Representative shall request in writing not later than one full business

day prior to the Closing Date or the applicable Option Closing Date, as the case may be. The Notes and Additional Notes shall be delivered to the
Representative on the Closing Date or an Option Closing Date, as the case may be, for the respective accounts of the several Underwriters with any transfer
taxes payable in connection with the transfer of the Securities to the Underwriters duly paid against payment of the Purchase Price therefor.

 
6. Conditions to the Underwriters’ Obligations. The several obligations of the Underwriters are subject to the following conditions:
 

(a) Subsequent to the execution and delivery of this Agreement and prior to the Closing Date:
 

(i) there shall not have occurred any downgrading, nor shall any notice have been given of any intended or potential downgrading or
of any review for a possible change that does not indicate the direction of the possible change, in the rating accorded any of the securities of the
Company or any of its subsidiaries by any “nationally recognized statistical rating organization,” as such term is defined for purposes of Section 3(a)
(62) of the Exchange Act;

 
(ii) there shall not have occurred any change, or any development involving a prospective change, in the condition, financial or

otherwise, or in the earnings, business or operations of the Company and its subsidiaries, taken as a whole, from that set forth in the Time of Sale
Prospectus as of the date of this Agreement that, in the judgment of the Representative, is material and adverse and that makes it, in the judgment of
the Representative, impracticable to market the Securities on the terms and in the manner contemplated in the Time of Sale Prospectus;
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(iii) there shall not have occurred any change, or any development involving a prospective change, in the condition, financial or

otherwise, or in the business or operations of the Adviser from that set forth in the Time of Sale Prospectus as of the date of this Agreement that, in
the judgment of the Representative, is material and adverse and that makes it, in the judgment of the Representative, impracticable to market the
Securities on the terms and in the manner contemplated in the Time of Sale Prospectus; and

 
(iv) the company and the Trustee shall have executed and delivered the Indenture and the Securities.
 

(b) (i) The Underwriters shall have received on the Closing Date a certificate, dated the Closing Date and signed by an executive officer of the
Company, in the form attached as Exhibit B hereto.

 
(ii) The Underwriters shall have received on the Closing Date a certificate, dated the Closing Date and signed by an executive officer of the

Adviser, to the effect that the representations and warranties of the Adviser contained in this Agreement are true and correct as of the Closing Date and that
the Adviser has complied with all of the agreements and satisfied all of the conditions on its part to be performed or satisfied hereunder on or before the
Closing Date.

 
The officer signing and delivering such certificates may rely upon the best of his or her knowledge as to proceedings threatened.
 
(c) The Underwriters shall have received on the Closing Date:

 
(i) an opinion of Dechert LLP, outside counsel for the Company, dated the Closing Date, to the effect set forth in Exhibit A hereto; and
 
(ii) an opinion of Freshfields Bruckhaus Deringer US LLP, counsel for the Underwriters, dated the Closing Date.
 

The opinion of Dechert LLP described in clauses (c)(i) above shall be rendered to the Underwriters at the request of the Company and shall so state
therein.

 
(d) The Underwriters shall have received, on each of the date hereof and the Closing Date, a letter dated the date hereof or the Closing Date, as the

case may be, in form and substance satisfactory to the Underwriters, from RSM US LLP, independent public accountants of the Company, containing
statements and information of the type ordinarily included in accountants’ “comfort letters” to underwriters with respect to the financial statements and
certain financial information contained in the Registration Statement, the Time of Sale Prospectus and the Prospectus; provided that the letter delivered on the
Closing Date shall use a “cut-off date” not earlier than the date hereof.
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The several obligations of the Underwriters to purchase Additional Notes hereunder are subject to the delivery to the Underwriters on the applicable

Option Closing Date of such documents as the Representative may reasonably request with respect to the good standing of the Company, the due
authorization and issuance of the Additional Notes to be sold on such Option Closing Date and other matters related to the issuance of such Additional Notes.

 
7. Covenants of the Company. The Company covenants with each Underwriter as follows:
 

(a) To furnish to the Representative, without charge, two signed copies of the Registration Statement (including exhibits thereto) and for delivery
to each other Underwriter a conformed copy of the Registration Statement (without exhibits thereto) and to furnish to the Representative in New York City,
without charge, prior to 10:00 a.m. New York City time on the business day next succeeding the date of this Agreement and during the period mentioned in
Section 7(d) or 7(e) below, as many copies of the Time of Sale Prospectus, the Prospectus and any supplements and amendments thereto or to the Registration
Statement as the Representative may reasonably request.

 
(b) Before amending or supplementing the Registration Statement, the Time of Sale Prospectus or the Prospectus, to furnish to the

Representative a copy of each such proposed amendment or supplement and not to file any such proposed amendment or supplement to which the
Representative reasonably objects, and to file with the Commission within the applicable period specified in Rule 497(h) under the Securities Act any
prospectus required to be filed pursuant to such Rule.

 
(c) To furnish to the Representative a copy of all promotional materials (including “road show slides” or “road show scripts”) prepared by the

Company or the Adviser for use in connection with the offering and sale of the Securities and not to use or refer to any such materials to which the
Representative reasonably objects.

 
(d) If the Time of Sale Prospectus is being used to solicit offers to buy the Securities at a time when the Prospectus is not yet available to

prospective purchasers and any event shall occur or condition exist as a result of which it is necessary to amend or supplement the Time of Sale Prospectus in
order to make the statements therein, in the light of the circumstances, not misleading, or if any event shall occur or condition exist as a result of which the
Time of Sale Prospectus conflicts with the information contained in the Registration Statement then on file, or if, in the opinion of counsel for the
Underwriters, it is necessary to amend or supplement the Time of Sale Prospectus to comply with applicable law, forthwith to prepare, file with the
Commission and furnish, at its own expense, to the Underwriters and to any dealer upon request, either amendments or supplements to the Time of Sale
Prospectus so that the statements in the Time of Sale Prospectus as so amended or supplemented will not, in the light of the circumstances when the Time of
Sale Prospectus is delivered to a prospective purchaser, be misleading or so that the Time of Sale Prospectus, as amended or supplemented, will no longer
conflict with the Registration Statement, or so that the Time of Sale Prospectus, as amended or supplemented, will comply with applicable law.
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(e) If, during such period after the first date of the public offering of the Securities as in the opinion of counsel for the Underwriters the

Prospectus is required by law to be delivered in connection with sales by an Underwriter or dealer, any event shall occur or condition exist as a result of
which it is necessary to amend or supplement the Prospectus in order to make the statements therein, in the light of the circumstances when the Prospectus is
delivered to a purchaser, not misleading, or if, in the opinion of counsel for the Underwriters, it is necessary to amend or supplement the Prospectus to comply
with applicable law, forthwith to prepare, file with the Commission and furnish, at its own expense, to the Underwriters and to the dealers (whose names and
addresses the Representative will furnish to the Company) to which Securities may have been sold by the Representative on behalf of the Underwriters and to
any other dealers upon request, either amendments or supplements to the Prospectus so that the statements in the Prospectus as so amended or supplemented
will not, in the light of the circumstances when the Prospectus is delivered to a purchaser, be misleading or so that the Prospectus, as amended or
supplemented, will comply with applicable law.

 
(f) To endeavor to qualify the Securities for offer and sale under the securities or Blue Sky laws of such jurisdictions as the Representative shall

reasonably request.
 
(g) To make generally available to the Company’s security holders and to the Representative as soon as practicable an earnings statement

covering a period of at least twelve months beginning with the first fiscal quarter of the Company occurring after the date of this Agreement which shall
satisfy the provisions of Section 11(a) of the Securities Act and the rules and regulations of the Commission thereunder.

 
(h) To use reasonable efforts to maintain its status as a business development company under the Investment Company Act; provided, however,

that the Company may only cease to be, or withdraw its election to be treated as, a business development company with the approval of its Board of Directors
and a vote of stockholders as required by Section 58 of the Investment Company Act.

 
(i) To use reasonable efforts to qualify and elect to be treated as a regulated investment company under Subchapter M of the Code and to

maintain such qualification and election in effect for each full fiscal year during which it is a business development company under the Investment Company
Act.

 
(j) To retain qualified accountants and qualified tax experts (i) to test procedures and conduct annual compliance reviews designed to determine

compliance with the regulated investment company provisions of the Code and the Company’s exempt status under the Investment Company Act and (ii) to
otherwise assist the Company in monitoring appropriate accounting systems and procedures designed to determine compliance with the regulated investment
company provisions of the Code and the Company’s exempt status under the Investment Company Act.

 
(k) To cooperate with the Representative and use its commercially reasonable efforts to permit the offered Securities to be eligible for clearance

and settlement through the facilities of DTC.
 
(l) To use its commercially reasonable efforts to effect within 30 days of the Closing Date the listing of the Securities on the NYSE.
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8. Expenses. Whether or not the transactions contemplated in this Agreement are consummated or this Agreement is terminated, the Company

agrees to pay or cause to be paid all expenses incident to the performance of its obligations under this Agreement, including: (i) the fees, disbursements and
expenses of the Company’s counsel and the Company’s accountants in connection with the registration and delivery of the Securities under the Securities Act
and all other fees or expenses in connection with the preparation and filing of the Registration Statement, any preliminary prospectus, the Time of Sale
Prospectus, the Prospectus and amendments and supplements to any of the foregoing, including all printing costs associated therewith, and the mailing and
delivering of copies thereof to the Underwriters and dealers, in the quantities hereinabove specified (ii) all costs and expenses related to the transfer and
delivery of the issued Securities to the Underwriters, including any transfer or other taxes payable thereon (iii) the cost of printing or producing any Blue Sky
or Legal Investment memorandum in connection with the offer and sale of the Securities under state securities laws and all expenses in connection with the
qualification of the Securities for offer and sale under state securities laws as provided in Section 7(f) hereof, including filing fees and the reasonable fees and
disbursements of counsel for the Underwriters in connection with such qualification and in connection with the Blue Sky or Legal Investment memorandum,
(iv) all filing fees and the reasonable fees and disbursements of counsel to the Underwriters incurred in connection with the review and qualification of the
offering of the Securities by the FINRA, (v) all costs and expenses incident to listing the Securities on the NYSE, (vi) the costs and expenses of any trustee,
(vii) the costs and expenses of the Company relating to investor presentations on any “road show” undertaken in connection with the marketing of the
offering of the Securities, including, without limitation, expenses associated with the preparation or dissemination of any electronic road show, expenses
associated with the production of road show slides and graphics, fees and expenses of any consultants engaged in connection with the road show presentations
with the prior approval of the Company, travel and lodging expenses of the representatives and officers of the Company and any such consultants, and the
cost of any aircraft chartered in connection with the road show, (viii) the document production charges and expenses associated with printing this Agreement,
the Indenture, the Securities and such other documents as may be required in connection with the offering, and (ix) all other costs and expenses incident to the
performance of the obligations of the Company hereunder for which provision is not otherwise made in this Section. It is understood, however, that except as
provided in this Section, Section 9 entitled “Indemnity and Contribution” and the last paragraph of Section 11 below, the Underwriters will pay all of their
costs and expenses, including fees and disbursements of their counsel, transfer taxes payable on resale of any of the Securities by them and any advertising
expenses connected with any offers they may make.

 
9. Indemnity and Contribution.
 

(a) The Company and the Adviser, jointly and severally, agree to indemnify and hold harmless each Underwriter, each affiliate of any
Underwriter within the meaning of Rule 405 under the Securities Act, the officers, directors, employees, partners and members of any of the foregoing, or
each person, if any, who controls any Underwriter within the meaning of either Section 15 of the Securities Act or Section 20 of the Exchange Act, 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 such action or claim) caused by any untrue statement or alleged untrue statement of a material fact contained in the
Registration Statement or any amendment thereof, any preliminary prospectus, the Time of Sale Prospectus, any road show, or the Prospectus or any
amendment or supplement thereto, or caused by any omission or alleged omission to state therein a material fact required to be stated therein or necessary
to make the statements therein not misleading, except insofar as such losses, claims, damages or liabilities are caused by any such untrue statement or
omission or alleged untrue statement or omission based upon information relating to any Underwriter furnished to the Company in writing by such
Underwriter through the Representative expressly for use therein.
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(b) Each Underwriter agrees, severally and not jointly, to indemnify and hold harmless the Company, the directors of the Company, the officers

of the Company who sign the Registration Statement and each person, if any, who controls the Company within the meaning of either Section 15 of the
Securities Act or Section 20 of the Exchange Act 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 such action or claim) caused by any untrue statement or alleged
untrue statement of a material fact contained in the Registration Statement or any amendment thereof, any preliminary prospectus, the Time of Sale
Prospectus, or the Prospectus (as amended or supplemented if the Company shall have furnished any amendments or supplements thereto), or caused by any
omission or alleged omission to state therein a material fact required to be stated therein or necessary to make the statements therein not misleading, but only
with reference to information relating to such Underwriter furnished to the Company in writing by such Underwriter through the Representative expressly for
use in the Registration Statement, any preliminary prospectus, the Time of Sale Prospectus, or the Prospectus or any amendment or supplement thereto. For
purposes of this Agreement, the only information so furnished shall be: (i) the names and corresponding principal amount of Notes set forth in the table of the
Underwriters in the first paragraph of text under the caption “Underwriting” in the Prospectus; (ii) the seventh paragraph of text under the caption
“Underwriting” in the Prospectus concerning the terms of offering by the Underwriters; and (iii) the first, second and third paragraphs of text under the
caption “Underwriting─Price Stabilization, Short Positions and Penalty Bids” in the Prospectus.

 
(c) In case any proceeding (including any governmental investigation) shall be instituted involving any person in respect of which indemnity

may be sought pursuant to Section 9(a) or 9(b), such person (the “indemnified party”) shall promptly notify the person against whom such indemnity may be
sought (the “indemnifying party”) in writing (but failure to so notify an indemnifying party shall not relieve such indemnifying party from any liability
hereunder to the extent such indemnifying party is not materially prejudiced as a result thereof) and the indemnifying party, upon request of the indemnified
party, shall retain counsel reasonably satisfactory to the indemnified party to represent the indemnified party and any others the indemnifying party may
designate in such proceeding and shall pay the fees and disbursements of such counsel related to such proceeding. In any such proceeding, any indemnified
party shall have the right to retain its own counsel, but the fees and expenses of such counsel shall be at the expense of such indemnified party unless (i) the
indemnifying party and the indemnified party shall have mutually agreed to the retention of such counsel or (ii) the named parties to any such proceeding
(including any impleaded parties) include both the indemnifying party and the indemnified party and representation of both parties by the same counsel would
be inappropriate due to actual or potential differing interests between them. It is understood that the indemnifying party shall not, in respect of the legal
expenses of any indemnified party in connection with any proceeding or related proceedings in the same jurisdiction, be liable for (i) the fees and expenses of
more than one separate firm (in addition to any local counsel) for all Underwriters and all persons, if any, who control any Underwriter within the meaning of
either Section 15 of the Securities Act or Section 20 of the Exchange Act or who are affiliates of any Underwriter within the meaning of Rule 405 under the
Securities Act and (ii) the fees and expenses of more than one separate firm (in addition to any local counsel) for the Company, its directors, its officers who
sign the Registration Statement and each person, if any, who controls the Company within the meaning of either such Section and that all such fees and
expenses shall be reimbursed as they are incurred. In the case of any such separate firm for the Underwriters and such control persons and affiliates of any
Underwriters, such firm shall be designated in writing by the Representative. In the case of any such separate firm for the Company, and such directors,
officers and control persons of the Company, such firm shall be designated in writing by the Company. The indemnifying party shall not be liable for any
settlement of any proceeding effected without its written consent, but if settled with such consent or if there be a final judgment for the plaintiff, the
indemnifying party agrees to indemnify the indemnified party from and against any loss or liability by reason of such settlement or judgment.
Notwithstanding the foregoing sentence, if at any time an indemnified party shall have requested an indemnifying party to reimburse the indemnified party for
fees and expenses of counsel as contemplated by the second and third sentences of this paragraph, the indemnifying party agrees that it shall be liable for any
settlement of any proceeding effected without its written consent if (i) such settlement is entered into more than 30 days after receipt by such indemnifying
party of the aforesaid request and (ii) such indemnifying party shall not have reimbursed the indemnified party in accordance with such request prior to the
date of such settlement. No indemnifying party shall, without the prior written consent of the indemnified party, effect any settlement of any pending or
threatened proceeding in respect of which any indemnified party is or could have been a party and indemnity could have been sought hereunder by such
indemnified party, unless such settlement (x) includes an unconditional release of such indemnified party from all liability on claims that are the subject
matter of such proceeding and (y) does not include a statement as to or an admission of fault, culpability or a failure to act by or on behalf of any indemnified
party.
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(d) To the extent the indemnification provided for in Section 9(a) or 9(b) is unavailable to an indemnified party or insufficient in respect of any

losses, claims, damages or liabilities referred to therein, then each indemnifying party under such paragraph, in lieu of indemnifying such indemnified party
thereunder, shall contribute to the amount paid or payable by such indemnified party as a result of such losses, claims, damages or liabilities (i) in such
proportion as is appropriate to reflect the relative benefits received by the indemnifying party or parties on the one hand and the indemnified party or parties
on the other hand from the offering of the Securities or (ii) if the allocation provided by clause 9(d)(i) above is not permitted by applicable law, in such
proportion as is appropriate to reflect not only the relative benefits referred to in clause 9(d)(i) above but also the relative fault of the indemnifying party or
parties on the one hand and of the indemnified party or parties on the other hand in connection with the statements or omissions that resulted in such losses,
claims, damages or liabilities, as well as any other relevant equitable considerations. The relative benefits received by the Company on the one hand and the
Underwriters on the other hand in connection with the offering of the Securities shall be deemed to be in the same respective proportions as the net proceeds
from the offering of the Securities (before deducting expenses) received by the Company and the difference between (x) the aggregate price to the public
received by the Underwriters and (y) the aggregate price paid by the Underwriters to the Company for the Securities, bear to the aggregate public offering
price of the Securities. The relative fault of the Company on the one hand and the Underwriters on the other hand shall be determined by reference to, among
other things, whether the untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a material fact relates to information
supplied by the Company or by the Underwriters and the parties’ relative intent, knowledge, access to information and opportunity to correct or prevent such
statement or omission. The Underwriters’ respective obligations to contribute pursuant to this Section 9 are several in proportion to the respective principal
amount of Securities they have purchased hereunder, and not joint.

 
(e) The Company and the Underwriters agree that it would not be just or equitable if contribution pursuant to this Section 9 were determined by

pro rata allocation (even if the Underwriters were treated as one entity for such purpose) or by any other method of allocation that does not take account of
the equitable considerations referred to in Section 9(d). The amount paid or payable by an indemnified party as a result of the losses, claims, damages and
liabilities referred to in Section 9(d) shall be deemed to include, subject to the limitations set forth above, any legal or other expenses reasonably incurred by
such indemnified party in connection with investigating or defending any such action or claim. Notwithstanding the provisions of this Section 9, no
Underwriter shall be required to contribute any amount in excess of the amount by which the total price of the Securities underwritten by it and distributed to
the public exceeds the amount of any damages that such Underwriter has otherwise been required to pay by reason of such untrue or alleged untrue statement
or omission or alleged omission. No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled
to contribution from any person who was not guilty of such fraudulent misrepresentation. The remedies provided for in this Section 9 are not exclusive and
shall not limit any rights or remedies which may otherwise be available to any indemnified party at law or in equity.

 
(f) The indemnity and contribution provisions contained in this Section 9 and the representations, warranties and other statements of the

Company contained in this Agreement shall remain operative and in full force and effect regardless of (i) any termination of this Agreement, (ii) any
investigation made by or on behalf of any Underwriter, any person controlling any Underwriter or any affiliate of any Underwriter, or the Company, its
officers or directors or any person controlling the Company and (iii) acceptance of and payment for any of the Securities.

 
(g) Notwithstanding any other provision of this Section 9, no party shall be entitled to indemnification or contribution under this Agreement in

violation of Section 17(i) of the Investment Company Act.
 

10. Termination. The Underwriters may terminate this Agreement by notice given by the Representative to the Company, if after the execution and
delivery of this Agreement and prior to the Closing Date (i) trading generally shall have been suspended or materially limited on, or by, as the case may be,
any of the NYSE, the American Stock Exchange, the NASDAQ Global Market, the Chicago Board of Options Exchange, the Chicago Mercantile Exchange
or the Chicago Board of Trade or other relevant exchanges, (ii) there shall have been a downgrade in the rating of any debt of the Company or any subsidiary
by any “nationally recognized statistical rating organization,” as such term is defined for purposes of Section 3(a)(62) of the Exchange Act, (iii) trading of any
securities of the Company shall have been suspended on any exchange or in any over-the-counter market, (iv) a material disruption in securities settlement,
payment or clearance services in the United States or other relevant jurisdiction shall have occurred, (v) any moratorium on commercial banking activities
shall have been declared by Federal or New York State authorities or (vi) there shall have occurred any outbreak or escalation of hostilities, or any change in
financial markets or any calamity or crisis that, in the judgment of the Representative, is material and adverse and which, singly or together with any other
event specified in this clause (vi), makes it, in the judgment of the Representative, impracticable or inadvisable to proceed with the offer, sale or delivery of
the Securities on the terms and in the manner contemplated in the Time of Sale Prospectus or the Prospectus.
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11. Effectiveness; Defaulting Underwriters. This Agreement shall become effective upon the execution and delivery hereof by the parties hereto.
 

If, on the Closing Date or an Option Closing Date, as the case may be, any one or more of the Underwriters shall fail or refuse to purchase Securities
that it has or they have agreed to purchase hereunder on such date, and the aggregate principal amount of Securities which such defaulting Underwriter or
Underwriters agreed but failed or refused to purchase is not more than one-tenth of the aggregate principal amount of Securities to be purchased on such date,
the other Underwriters shall be obligated severally in the proportions that the principal amount of Notes set forth opposite their respective names in
Schedule I bears to the aggregate principal amount of Notes set forth opposite the names of all such non-defaulting Underwriters, or in such other proportions
as the Representatives may specify, to purchase the Securities which such defaulting Underwriter or Underwriters agreed but failed or refused to purchase on
such date; provided that in no event shall the principal amount of Securities that any Underwriter has agreed to purchase pursuant to this Agreement be
increased pursuant to this Section 11 by an amount in excess of one-ninth of such principal amount of Securities without the written consent of such
Underwriter. If, on the Closing Date, any Underwriter or Underwriters shall fail or refuse to purchase Notes and the aggregate principal amount of Notes with
respect to which such default occurs is more than one-tenth of the aggregate principal amount of Notes to be purchased on such date, and arrangements
satisfactory to the Representative and the Company for the purchase of such Notes are not made within 36 hours after such default, this Agreement shall
terminate without liability on the part of any non-defaulting Underwriter or the Company. In any such case either the Representative or the Company shall
have the right to postpone the Closing Date, but in no event for longer than seven days, in order that the required changes, if any, in the Registration
Statement, in the Time of Sale Prospectus, in the Prospectus or in any other documents or arrangements may be effected. If, on an Option Closing Date, any
Underwriter or Underwriters shall fail or refuse to purchase Additional Notes and the aggregate principal of Additional Notes with respect to which such
default occurs is more than one-tenth of the aggregate principal amount of Additional Notes to be purchased on such Option Closing Date, the non-defaulting
Underwriters shall have the option to (i) terminate their obligation hereunder to purchase the Additional Notes to be sold on such Option Closing Date or (ii)
purchase not less than the principal amount of Additional Notes that such non-defaulting Underwriters would have been obligated to purchase in the absence
of such default. Any action taken under this paragraph shall not relieve any defaulting Underwriter from liability in respect of any default of such Underwriter
under this Agreement.
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If this Agreement shall be terminated by the Underwriters, or any of them, because of any failure or refusal on the part of the Company to comply

with the terms or to fulfill any of the conditions of this Agreement, or if for any reason the Company shall be unable to perform its obligations under this
Agreement, the Company will reimburse the Underwriters or such Underwriters as have so terminated this Agreement with respect to themselves, severally in
proportion to the respective principal amount of Securities sold by the Company for all out-of-pocket expenses (including the fees and disbursements of their
counsel) reasonably incurred by such Underwriters in connection with this Agreement or the offering contemplated hereunder.

 
12. Entire Agreement. (a)This Agreement, together with any contemporaneous written agreements and any prior written agreements (to the extent

not superseded by this Agreement) that relate to the offering of the Securities, represents the entire agreement between the Company, on the one hand, and the
Underwriters, on the other, with respect to the preparation of any preliminary prospectus, the Time of Sale Prospectus, the Prospectus, the conduct of the
offering, and the purchase and sale of the Securities.

 
(b) The Company acknowledges that in connection with the offering of the Securities: (i) the Underwriters have acted at arm’s length, are not

agents of, and owe no fiduciary duties to, the Company or any other person, (ii) the Underwriters owe the Company only those duties and obligations set forth
in this Agreement and prior written agreements (to the extent not superseded by this Agreement), if any, (iii) the Underwriters may have interests that differ
from those of the Company and (iv) the Underwriters have not provided any legal, accounting, regulatory or tax advice with respect to the offering
contemplated hereby and the Company has consulted its own legal, accounting, regulatory and tax advisors to the extent it deemed appropriate. The Company
waives to the full extent permitted by applicable law any claims it may have against the Underwriters arising from an alleged breach of fiduciary duty in
connection with the offering of the Securities.

 
13. Counterparts. This Agreement may be signed in two or more counterparts, each of which shall be an original, with the same effect as if the

signatures thereto and hereto were upon the same instrument.
 
14. Tax Disclosure. Notwithstanding any other provision of this Agreement, from the commencement of discussions with respect to the

transactions contemplated hereby, the Company (and each employee, representative or other agent of the Company) may disclose to any and all persons,
without limitation of any kind, the tax treatment and tax structure (as such terms are used in Sections 6011, 6111 and 6112 of the Code and the Treasury
Regulations promulgated thereunder) of the transactions contemplated by this Agreement and all materials of any kind (including opinions or other tax
analyses) that are provided relating to such tax treatment and tax structure.

 

 23  



 

 
15. Applicable Law. This Agreement shall be governed by and construed in accordance with the internal laws of the State of New York.
 
16. Headings. The headings of the sections of this Agreement have been inserted for convenience of reference only and shall not be deemed a part

of this Agreement.
 
17. Notices. All communications hereunder shall be in writing and effective only upon receipt and if to the Underwriters shall be delivered, mailed

or sent to the Representative in care of Keefe, Bruyette & Woods, Inc., 787 7th Avenue #4, New York, New York 10019, with a copy, which shall not
constitute notice, to Freshfields Bruckhaus Deringer US LLP, 601 Lexington Ave, 31st Floor, New York, NY 10022, attention of Paul D. Tropp, Esq. and if to
the Company shall be delivered, mailed or sent to John C. Bombara, Esq., 312 Farmington Avenue, Farmington, Connecticut 06032, with a copy, which shall
not constitute notice, to Dechert LLP, One International Place, 40th Floor, 100 Oliver Street, Boston, MA 02110, attention of Thomas J. Friedmann, Esq.

 
[Signature Pages Follow]
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 Very truly yours,
  
 HORIZON TECHNOLOGY FINANCE CORPORATION
  
 By: /s/ Robert D. Pomeroy, Jr.
  Name: Robert D. Pomeroy, Jr.
  Title: Chief Executive Officer
  
  
 HORIZON TECHNOLOGY FINANCE MANAGEMENT LLC
  
 By: /s/ Robert D. Pomeroy, Jr.
  Name: Robert D. Pomeroy, Jr.
  Title: Chief Executive Officer
 

[Signature page to Underwriting Agreement]
 



 

 
Accepted as of the date hereof

Representative
 
Acting severally on behalf of themselves and the several Underwriters named in Schedule I hereto
 
 Keefe, Bruyette & Woods, Inc.  
   
   
By: /s/ Allen G. Laufenberg  

 Name: Allen G. Laufenberg  
 Title: Managing Director  

 
[Signature page to Underwriting Agreement]

 



 

 
SCHEDULE I

 

Underwriter  
Principal Amount of Notes to

be Purchased  
    
Keefe, Bruyette & Woods, Inc.  $ 16,250,000 
BB&T Capital Markets, a division of BB&T Securities, LLC.   4,062,500 
William Blair & Company, L.L.C.   4,062,500 
Janney Montgomery Scott LLC   4,062,500 
Oppenheimer & Co. Inc.   4,062,500 
Total:  $ 32,500,000 
 

 

 



 

 
SCHEDULE II

 
$32,500,000

 
HORIZON TECHNOLOGY FINANCE CORPORATION

 
6.25% Notes due 2022

  
1.       The aggregate principal amount of the Notes is $32,500,000.
 
2.       The purchase price for the Notes to by paid by the several Underwriters shall be 97% of the aggregate principal amount thereof.
 
3.       The interest rate is 6.25%.
 

 



 

 
EXHIBIT A

 
FORM OF OPINION OF DECHERT LLP

 

 



 

 
EXHIBIT B

 
FORM OF OFFICER’S CERTIFICATE

 
HORIZON TECHNOLOGY FINANCE CORPORATION

 
Officer’s Certificate

[•], 2017
 

The undersigned, [NAME], [TITLE] of Horizon Technology Finance Corporation, a Delaware corporation (the “Company”), pursuant to
Section 7(b)(i) of the Underwriting Agreement, dated September 26, 2017 (the “Underwriting Agreement”), among the Company, Horizon Technology
Finance Management LLC and Keefe, Bruyette & Woods, Inc. as representative of the several underwriters named on Schedule I thereto, hereby
certifies, in his capacity as an officer of the Company, that (all capitalized terms used herein which are defined in the Underwriting Agreement have the
respective meanings specified therein unless defined herein):

 
1.       There has not been, since the date of the Underwriting Agreement, any downgrading, nor has any notice been given of any intended or

potential downgrading or of any review for a possible change that does not indicate the direction of the possible change, in the rating accorded any of the
securities of the Company or any of its subsidiaries by any “nationally recognized statistical rating organization,” as defined for purposes of Section 3(a)
(62) of the Exchange Act, and there has not occurred any change, or any development involving a prospective change, in the condition, financial or
otherwise, or in the earnings, business or operations of the Company and its subsidiaries, taken as a whole since the date of the Underwriting Agreement;

 
2.       The representations and warranties of the Company in the Underwriting Agreement are true and correct with the same force and effect as

though expressly made at and as of the date hereof;
 
3.       The Company has complied with all agreements and satisfied all conditions on its part to be performed or satisfied under the

Underwriting Agreement at or prior to the date hereof; and
 
4.       No stop order suspending the effectiveness of the Registration Statement has been issued and no proceedings for that purpose have been

instituted or are pending or, to our knowledge, contemplated by the Commission.
 

[Signature Page Follows]
 

 



 

 
IN WITNESS WHEREOF, I have set my hands, in my respective capacity as an officer of the Company, as of the date first written above.
 

  
 Name:  
 Title:  

 

 



 
Exhibit (l)(2)

 
One International Place, 40th Floor
100 Oliver Street
Boston, MA 02110-2605
+1 617 728 7100 Main
+1 617 426 6567 Fax
www.dechert.com

 
September 29, 2017
 
Horizon Technology Finance Corporation
312 Farmington Avenue
Farmington, Connecticut 06032
 

Re: Registration Statement on Form N-2
 

Ladies and Gentlemen:
 
We have acted as counsel to Horizon Technology Finance Corporation, a Delaware corporation (the “Company”), in connection with the preparation and
filing of a registration statement on Form N-2 (File No. 333-201886) as originally filed with the U.S. Securities and Exchange Commission (the
“Commission”) on February 5, 2015 under the Securities Act of 1933, as amended (the “Securities Act”), and as subsequently amended on June 17, 2015,
August 6, 2015, August 19, 2015, April 8, 2016, June 10, 2016, May 31, 2017, July 25, 2017 and on the date hereof (the “Registration Statement”), relating to
the proposed issuance by the Company of up to $37,375,000 aggregate principal amount of 6.25% notes due 2022 (the “Notes”), including up to $4,875,000
that may be sold pursuant to the underwriters’ over-allotment option, to be sold to underwriters pursuant to an underwriting agreement substantially in the
form filed as Exhibit (h)(3) to the Registration Statement (the “Underwriting Agreement”). This opinion letter is being furnished to the Company in
accordance with the requirements of Item 25 of Form N-2 under the Investment Company Act of 1940, as amended, and no opinion is expressed herein as to
any matter other than as to the legality of the Indenture (as defined below) and the Notes.
 
The Notes have been issued pursuant to the indenture dated as of March 23, 2012 (the “Base Indenture”), between the Company and U.S. Bank National
Association, as trustee (the “Trustee”), as supplemented by the second supplemental indenture, dated as of September 29, 2017 (together with the Base
Indenture, the “Indenture”), between the Company and the Trustee.
 

 



 

 

 

September 29, 2017
Page 2

 
In rendering the opinions expressed below, we have examined and relied on originals or copies, certified or otherwise identified to our satisfaction, of such
documents, corporate records and other instruments and such agreements, certificates and receipts of public officials, certificates of officers or other
representatives of the Company and others, and such other documents as we have deemed necessary or appropriate as a basis for rendering this opinion,
including the following documents:
 

(i) the Registration Statement;
 
(ii) the Underwriting Agreement;
 
(iii) the Indenture;

 
(iv) a specimen copy of the form of the Notes to be issued pursuant to the Indenture;

 
(v) the Amended and Restated Certificate of Incorporation of the Company;

 
(vi) the Amended and Restated Bylaws of the Company;

 
(vii) a certificate of good standing with respect to the Company issued by the Secretary of State of the State of Delaware as of a recent date; and

 
(viii) resolutions of the board of directors of the Company relating to, among other things, the authorization and issuance of the Notes.

 
As to the facts upon which this opinion is based, we have relied, to the extent we deem proper, upon certificates of public officials and certificates and written
statements of officers, directors, employees and representatives of the Company.
 
In our examination, we have assumed the genuineness of all signatures, the authenticity of all documents submitted to us as original documents and the
conformity to original documents of all documents submitted to us as copies. In addition, we have assumed (i) the legal capacity of natural persons and (ii)
the legal power and authority of all persons signing on behalf of the parties to all documents (other than the Company).
 
On the basis of the foregoing and subject to the assumptions and qualifications set forth in this letter, we are of the opinion that:
 

1.       The Indenture has been duly authorized, executed and delivered by the Company and constitutes the valid and legally binding obligation of the
Company, enforceable against the Company in accordance with its terms.

 
2.       Assuming the Notes have been duly authenticated by the Trustee in accordance with the terms of the Indenture, the Notes constitute valid and

legally binding obligations of the Company, enforceable against the Company in accordance with their terms.
 

The opinions set forth herein are subject to the following assumptions and qualifications being true and correct at or before the issuance of the Notes:
 

(i) the Indenture and the Notes have been duly authorized, executed and delivered by each party thereto (other than the Company); and
 
(ii) the terms of the Notes as established comply with the applicable requirements of the Investment Company Act of 1940, as amended.
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The opinions set forth herein as to enforceability of obligations of the Company are subject to: (i) bankruptcy, insolvency, reorganization, fraudulent
conveyance, moratorium or similar laws now or hereinafter in effect affecting the enforcement of creditors’ rights generally, and by general principles of
equity (regardless of whether enforcement is sought in a proceeding in equity or at law) and the discretion of the court or other body before which any
proceeding may be brought; (ii) the unenforceability under certain circumstances under law or court decisions of provisions providing for the indemnification
of, or contribution to, a party with respect to a liability where such indemnification or contribution is contrary to public policy; and (iii) an implied covenant
of good faith and fair dealing.
 
We express no opinion as to the validity, legally binding effect or enforceability of any provision in any agreement or instrument that (i) requires or relates to
payment of any interest at a rate or in an amount which a court may determine in the circumstances under applicable law to be commercially unreasonable or
a penalty or forfeiture or (ii) relates to governing law and submission by the parties to the jurisdiction of one or more particular courts.
 
The opinions expressed herein are limited to the federal laws of the United States of America, the laws of the State of New York and the General Corporation
Law of the State of Delaware. We are members of the bar of the State of New York.
 
We assume no obligation to advise you of any changes in the foregoing subsequent to the date of this opinion.
 
We hereby consent to the filing of this opinion as an exhibit to the Registration Statement and to the reference to this firm under the caption “Legal Matters”
in the prospectus which forms a part of the Registration Statement. In giving such consent, we do not thereby admit that we are in the category of persons
whose consent is required under Section 7 of the Securities Act or the rules and regulations of the Commission thereunder.
 
Very truly yours,
 
/s/ Dechert LLP
 

 


