
1.75% of our gross assets (i.e., total assets held before deduction
of any liabilities), including assets purchased with borrowed funds
or other forms of leverage and excluding cash and cash
equivalents (such as investments in U.S. Treasury Bills), if our
gross assets are below $625 million; 1.625% if our gross assets
are between $625 million and $750 million; and 1.5% if our gross
assets are greater than $750 million. The various management fee
percentages (i.e. 1.75%, 1.625% and 1.5%) would apply to our
entire gross assets in the event our gross assets exceed the various
gross asset thresholds. For example, if our gross assets were
$800 million, we would pay the Adviser a management fee of
1.5% on the entire $800 million of gross assets. The base
management fee will be payable quarterly in arrears.

The incentive fee consists of two parts. The first part, which is
calculated and payable quarterly in arrears, equals 20% of our
‘‘pre-incentive fee net investment income’’ for the immediately
preceding quarter, subject to a hurdle rate or preferred return of
2% per quarter, and is subject to a ‘‘catch-up’’ feature. The
‘‘catch-up’’ feature is intended to provide the Adviser with an
incentive fee of 50% of our ‘‘pre-incentive fee net investment
income’’ as if a preferred return did not apply when our net
investment income exceeds 2.5% in any quarter. There is no
accumulation of amounts on the hurdle rate from quarter to
quarter, and accordingly there is no clawback of amounts
previously paid to the Adviser if subsequent quarters are below the
quarterly hurdle, and there is no delay of payment to the Adviser
if prior quarters are below the quarterly hurdle.

The second part is calculated and payable in arrears as of the end
of each calendar year (or, upon termination of the Investment
Advisory Agreement, as of the termination date) and equals 20%
of our aggregate cumulative realized capital gains from inception
through the end of each calendar year, computed net of aggregate
cumulative realized capital losses and aggregate cumulative
unrealized capital depreciation through the end of such year, less
the aggregate amount of any previously paid capital gain incentive
fees. We will include any realized and unrealized capital gains and
losses on our investments in U.S. Treasury Bills in computing any
capital gain incentive fee payable to the Adviser.

Pre-incentive fee net investment income means interest income
(including on our investments in U.S. Treasury Bills), dividend
income and any other income (including any other fees, such as
commitment, origination, structuring, diligence, managerial
assistance and consulting fees or other fees that we receive from
portfolio companies) accrued during the calendar quarter, minus
our operating expenses for the quarter (including the base
management fee, expenses payable for administrative services
under the Investment Advisory Agreement, and any interest
expense and any distributions paid on any issued and outstanding
preferred stock, but excluding the incentive fee and any offering
expenses and other expenses not charged to operations but
excluding certain reversals to the extent such reversals have the
effect of reducing previously accrued incentive fees based on the
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