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PRELIMINARY PROSPECTUS

"T RINITY
CAPITAL
Trinity Capital Inc.

[*] Shares of Common Stock

We are a specialty lending company that provides debt, including loans and equipment financings, to growth stage companies, including venture-backed
companies and companies with institutional equity investors. We define “growth stage companies™ as companies that have significant ownership and active
participation by sponsors, such as institutional investors or private equity firms, and annual revenues of up to $100 million.

We are an internally managed, closed-end, non-diversified management investment company that has elected to be r dasat
company (“BDC”) under the Investment Company Act of 1940, as amended (the “1940 Act™). We intend to elect to be treated, and intend to quallfy annually
thereafter, as a regulated investment company (“RIC”) under the Internal Revenue Code of 1986, as amended (the “Code™), for U.S. federal income tax
purposes. As a BDC and a RIC, we are required to comply with certain regulatory requirements. See “Regulation” and “Certain U.S. Federal Income Tax
Considerations.”

Our investment objective is to generate current income and, to a lesser extent, capital appreciation through our investments. We seek to achieve our
investment objective by making investments consisting primarily of term loans and equipment financings and, to a lesser extent, working capital loans, equity
and equity-related investments. In addition, we may obtain warrants or contingent exit fees at funding from many of our portfolio companies, providing an
additional potential source of investment returns.

On January 16, 2020, we acquired our initial investment portfolio (the “Legacy Portfolio”) and certain other assets as described in more detail in
“Formation Transactions.” Our senior management team comprises the majority of the senior management team that sourced and managed the Legacy Portfolio.
As of March 31, 2020, our investment portfolio had an aggregate fair value of approximately $398.6 million and was comprised of approximately $282.1
million in secured loans, $88.4 million in equipment financings, and $28.1 million in equity and equity-related investments, including warrants, across 81
portfolio companies.

‘We primarily target investments in growth stage companies that have generally completed product development and are in need of capital to fund revenue
growth. Our loans and equipment financings range from $2 million to $30 million. We are not limited to investing in any particular industry or geographic area
and seek to invest in under-financed segments of the private credit markets. The debt in which we invest typically is not rated by any rating agency, but if these
instruments were rated, they would likely receive a rating of below investment grade (that is, below BBB- or Baa3), which is often referred to as “high yield” or
“junk.” As of March 31, 2020, the debt, including loans and equipment financings, in our portfolio had a weighted average time to maturity of approximately
2.9 years.

We are an “emerging growth company,” as defined in Section 2(a) of the Securities Act of 1933, as amended (the “Securities Act”). As a result, we are
subject to reduced public company reporting requirements and intend to take advantage of the extended transition period provided in Section 7(a)(2)(B) of the
Securities Act.

This is our initial public offering of our shares of common stock, par value $0.001 per share, pursuant to which we are offering [+] shares of our common
stock. In addition, this prospectus relates to [] shares of our common stock (the "Secondary Shares") that may be sold by the selling stockholders identified
under “Selling Stockholders" (the "Selling Stockholders"). We will not receive any of the proceeds from the sale of the Secondary Shares by the Selling
Stockholders.

Our shares of common stock have no history of public trading. We have applied to have our common stock listed on the Nasdaq Global Select Market under
the symbol “TRIN™.

We currently expect that the initial public offering price per share of our common stock will be between $[+] and $[*] per share. Assuming an initial
public offering price of $[*] per share (the mid-point range of the estimated initial public offering price range), purchasers in this offering will experience
dilution of approximately $[+] per share. See “Dilution” for more information.

Investing in our common stock mvolves a hugh degree of risk, including credlt risk and the risk of the use of leverage, and is highly speculative. In addition,

shares of closed BDCs, freq trade at a to their net asset values. If shares of our common stock trade at a discount
to our net asset vnlue, purclmsers in this offering will face increased risk of loss. Before buying any shares of our common stock, you should read the discussion of the
material risks of i g in our stock, i the risk of leverage, in “Risk Factors” beginning on page 23 of this prospectus.

This prospectus contains important information you should know before investing in our common stock. Please read this prospectus before investing and
keep it for future reference. We also file periodic and current reports, proxy statements and other information about us with the U.S. Securities and Exchange
Commission (the “SEC™). This information is available free of charge by contacting us at 3075 West Ray Road, Suite 525, Chandler, Arizona 85226, calling us
at (480) 374-5350 or visiting our corporate website located at www.trincapinvestment.com. Information on our website is not incorporated into or a part of this
prospectus. The SEC also maintains a website at http://www.sec.gov that contains this information.

Neither the SEC nor any state securities commission has approved or disapproved of these securities or determined if this pr is truthful or
Any representation to the contrary is a criminal offense.

Per Share Total

Public offering price $ $
Sales load (underwriting discounts and commlssnons)“) $ $
Proceeds to us, before expenses $ $
Proceeds to the Selling Stockholders, before cxpcnscsm $ $

(1) See “Underwriting” for a more complete description of underwriting discounts and commissions.
(2)  We estimate that we will incur offering expenses of approximately $[+] million, or approximately $[+] per share, in connection with this offering.
(3)  We will pay the fees and expenses incident to the offer and sale of the Secondary Shares by the Selling Stockholders (excluding underwriting discounts
and commissions). We estimate that we will incur approximately $[+] of such fees and expenses.
‘We have granted the underwriters an option to purchase up to an additional [+] shares of our common stock from us, at the public offering price, less the
sales load payable by us, within 30 days from the date of this prospectus. If the underwriters exercise their option in full, the total sales load will be $[+] million
and total proceeds to us, before expenses, will be $[+] million.

The underwriters expect to deliver the shares of our common stock on or about [*], 2020.

Keefe, Bruyette & Woods
A Stifel Company
The date of this prospectus is [+], 2020.

The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement filed with the U.S. Securities and Exchange
Commission is effective. This prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not

permitted.
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You should rely only on the information contained in this prospectus. We have not, and the underwriters
have not, authorized anyone to give you any information other than in this prospectus, and we take no
responsibility for any other information that others may give you. We are not, and the underwriters are not,
making an offer to sell these securities in any jurisdiction where the offer or sale is not permitted. You should
assume that the information appearing in this prospectus is accurate only as of the date on the front cover of this
prospectus. Our business, financial condition, results of operations and prospects may have changed since that
date. We will update these documents to reflect material changes only as required by law.
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PROSPECTUS SUMMARY

This summary highlights some of the information in this prospectus. It is not complete and may not
contain all of the information that you may want to consider before investing in our common stocks. You
should read our entire prospectus before investing in our common stock.

On January 16, 2020, immediately following the consummation of the Private Offerings (as defined
below), we acquired, through a series of transactions (the “Formation Transactions”), Trinity Capital
Investment, LLC (“TCI”), Trinity Capital Fund I, L.P. (“Fund 11”), Trinity Capital Fund III, L.P.

(“Fund III"), Trinity Capital Fund IV, L.P. (“Fund IV") and Trinity Sidecar Income Fund, L.P. (“Sidecar
Fund”) and all of their respective assets (the “Legacy Assets”), including their respective investment
portfolios (the “Legacy Portfolio”). In the Formation Transactions, the Legacy Funds were merged with
and into the Company and the Legacy Portfolio became our investment portfolio. Our senior management
team comprises the majority of the senior management team that managed the Legacy Funds and sourced
the Legacy Portfolio. See “Formation Transactions.”

Throughout this prospectus, except where the context suggests otherwise:

» »

* the terms “we,” “us,” “our,” and “Company” refer to Trinity (as defined below) prior to the
consummation of the Formation Transactions and Trinity Capital Inc. after the consummation of the
Formation Transactions;

“Legacy Funds” refers collectively to TCI, Fund II, Fund III, Fund IV and Sidecar Fund and their
respective subsidiaries, general partners, managers and managing members, as applicable;

“Legacy Investors” refers to the investors that received shares of our common stock through the
Formation Transactions, which include the investors of the Legacy Funds and the general partners,
managers and managing members, as applicable, of such funds; and

“Trinity” refers collectively to the Legacy Funds, Trinity Capital Holdings, LLC and its management
company subsidiaries, and their respective affiliates.

Trinity Capital Inc.

Overview

Trinity Capital Inc., a Maryland corporation, provides debt, including loans and equipment financings,
to growth stage companies, including venture-backed companies and companies with institutional equity
investors. Our investment objective is to generate current income and, to a lesser extent, capital appreciation
through our investments. We seek to achieve our investment objective by making investments consisting
primarily of term loans and equipment financings and, to a lesser extent, working capital loans, equity and
equity-related investments. Our equipment financings involve loans for general or specific use, including
acquiring equipment, that are secured by the equipment or other assets of the portfolio company. In
addition, we may obtain warrants or contingent exit fees at funding from many of our portfolio companies,
providing an additional potential source of investment returns. The warrants entitle us to purchase preferred
or common ownership shares of a portfolio company, and we typically target the amount of such warrants to
scale in proportion to the amount of the debt or equipment financing. Contingent exit fees are cash fees
payable upon the consummation of certain trigger events, such as a successful change of control or initial
public offering of the portfolio company. See "Business — Investment Philosophy, Strategy and Purpose.”

We target investments in growth stage companies, which are typically private companies, including
venture-backed companies and companies with institutional equity investors. We define “growth stage
companies” as companies that have significant ownership and active participation by sponsors, such as
institutional investors or private equity firms, and annual revenues of up to $100 million. Subject to the
requirements of the Investment Company Act of 1940, as amended (the “1940 Act”), we are not limited to
investing in any particular industry or geographic area and seek to invest in under-financed segments of the
private credit markets. The debt in which we invest typically is not rated by any rating agency, but if these
instruments were rated, they would likely receive a rating of below investment grade (that is, below BBB-
or Baa3), which is often referred to as “high yield” or “junk.”
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We primarily seek to invest in loans and equipment financings to growth stage companies that have
generally completed product development and are in need of capital to fund revenue growth. As of
March 31, 2020, the portfolio companies comprising our investment portfolio had median annual revenues
equal to approximately $22 million. We believe a lack of profitability often limits these companies’ ability
to access traditional bank financing, and our in-house engineering and operations experience allows us to
better understand this risk and earn what we believe to be higher overall returns and better risk-adjusted
returns than those associated with traditional bank loans.

Historically, the Legacy Funds made loans and equipment financings of up to $30 million with an
average investment size of approximately $8.1 million. Our loans and equipment financings range from
$2 million to $30 million. We believe investments of this scale are generally sufficient to support near-term
growth needs of most growth stage companies. We generally limit each loan and equipment financing to
approximately five percent or less of our total assets. We seek to structure our loans and equipment
financings such that amortization of the amount invested quickly reduces our risk exposure. Leveraging the
experience of our investment professionals, we seek to target companies at the growth stage of development
and to identify financing opportunities ignored by the traditional direct lending community.

We are an internally managed, closed-end, non-diversified management investment company that has
elected to be regulated as a business development company (“BDC”) under the 1940 Act. We intend to elect
to be treated, and intend to qualify annually, as a regulated investment company (“RIC”) under the Internal
Revenue Code of 1986, as amended (the “Code”), for U.S. federal income tax purposes. As a BDC and a
RIC, we are required to comply with certain regulatory requirements. See “Regulation” and “Certain U.S.
Federal Income Tax Considerations.” For example, as a BDC, at least 70% of our assets must be assets of
the type listed in Section 55(a) of the 1940 Act, as described herein.

We generally intend to make quarterly distributions and to distribute, out of assets legally available for
distribution, substantially all of our available earnings, as determined by our Board of Directors (the
“Board”) in its sole discretion and in accordance with RIC requirements. The distributions that we pay may
represent a return of capital. A return of capital will (i) lower a stockholder’s tax basis in our shares and
thereby increase the amount of capital gain (or decrease the amount of capital loss) realized upon a
subsequent sale or redemption of such shares, and (ii) reduce the amount of funds we have for investment in
portfolio companies. A distribution or return of capital does not necessarily reflect our investment
performance, and should not be confused with yield or income. We also have an “opt-out” distribution
reinvestment plan, pursuant to which distributions are automatically reinvested in additional shares of our
common stock unless a stockholder elects to receive distributions in cash. See “Distributions,” “Distribution
Reinvestment Plan” and “Certain U.S. Federal Income Tax Considerations.”

We may borrow money from time to time if immediately after such borrowing, the ratio of our total
assets (less total liabilities other than indebtedness represented by senior securities) to our total indebtedness
represented by senior securities plus preferred stock, if any, is at least 150%. This means that generally, we
can borrow up to $2 for every $1 of investor equity.

Our History

Overview

On January 16, 2020, we acquired the Legacy Funds, including the Legacy Portfolio, and Trinity
Capital Holdings, LLC, a holding company whose subsidiaries managed and/or had the right to receive fees
from certain of the Legacy Funds (“Trinity Capital Holdings”), using a portion of the proceeds from the
Private Offerings. In the Formation Transactions, the Legacy Funds were merged with and into the
Company, and we issued 9,183,185 shares of our common stock at $15.00 per share for an aggregate
amount of approximately $137.7 million and paid approximately $108.7 million in cash to the Legacy
Investors to acquire the Legacy Funds and all of their respective assets, including the Legacy Portfolio.

As part of the Formation Transactions, we also used a portion of the proceeds of the Private Offerings
to acquire 100% of the equity interests of Trinity Capital Holdings, the sole member of Trinity
Management IV, LLC, the investment manager to Fund IV and the sub-adviser to Fund II and Fund III, for
an aggregate purchase price of $10.0 million, which was comprised of 533,332 shares of our common
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stock at $15.00 per share for an aggregate amount of approximately $8.0 million and approximately
$2.0 million in cash. As a result of this transaction, Trinity Capital Holdings became a wholly-owned
subsidiary of the Company. See “Formation Transactions” and “Business.”

Our senior management team, led by Steven L. Brown, comprises the majority of the senior
management team that managed the Legacy Funds and sourced the Legacy Portfolio. Since the launch of
TCI, Trinity’s first private fund, in 2008, the Legacy Funds had been providers of debt and equipment
financing to growth stage companies, including venture capital-backed companies and companies with
institutional equity investors. In addition, Trinity’s second and third private funds, Fund II and Fund III,
were each licensed by the U.S. Small Business Administration (“SBA”) to operate as a small business
investment company (“SBIC”) prior to the completion of the Formation Transactions.

As of March 31, 2020, our investment portfolio had an aggregate fair value of approximately $398.6
million and was comprised of approximately $282.1 million in secured loans, $88.4 million in equipment
financings, and $28.1 million in equity and equity-related investments, including warrants, across 81
portfolio companies. See “Business” and “Formation Transactions.”

Credit Agreement

On January 8, 2020, Fund II, Fund IIT and Fund IV entered into a $300 million Credit Agreement (the
“Credit Agreement”) with Credit Suisse AG (“Credit Suisse”). The Credit Agreement matures on January 8,
2022, unless extended, and we have the ability to borrow up to an aggregate of $300.0 million. Borrowings
under the Credit Agreement generally bear interest at a rate of the three-month London Inter-Bank Offered
Rate (“LIBOR”) plus 3.25%. Fund II and Fund III used the initial proceeds under the Credit Agreement to
repay the outstanding SBA guaranteed debentures in aggregate amounts of $64.2 million and
$150.0 million, respectively, and surrendered their respective SBIC licenses, which the SBA accepted and
approved on January 10, 2020.

On January 16, 2020, in connection with the Formation Transactions, we became a party to, and
assumed, the Credit Agreement through our wholly-owned subsidiary, Trinity Funding 1, LLC. We used a
portion of the proceeds from the Private Offerings to repay a portion of the aggregate amount outstanding
under the Credit Agreement in amount of approximately $60 million. As of March 31, 2020, approximately
$130 million was outstanding under the Credit Agreement. See “Business” and “Management’s Discussion
and Analysis of Financial Condition and Results of Operations.”

Private Offerings

In January 2020, we completed a private offering of shares of our common stock in reliance upon the
available exemptions from the registration requirements of the Securities Act of 1933, as amended (the
“Securities Act”), pursuant to which we issued and sold 8,333,333 shares of our common stock for
aggregate gross proceeds of approximately $125 million (the “Private Common Stock Offering”). See
“Business,” “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and
“Securities Eligible for Future Sale.”

In January 2020, concurrent with the completion of the Private Common Stock Offering, we completed
a private offering of $125 million in aggregate principal amount of our unsecured 7.00% Notes due 2025
(the “Notes”) in reliance upon the available exemptions from the registration requirements of the Securities
Act (the “144A Note Offering,” and together with the Private Common Stock Offering, the “Private
Offerings”). The Notes were issued pursuant to an Indenture dated as of January 16, 2020 (the “Base
Indenture”), between us and U.S. Bank National Association, as trustee (the “Trustee”), and a First
Supplemental Indenture, dated as of January 16, 2020 (the “First Supplemental Indenture” and together with
the Base Indenture, the “Indenture”), between us and the Trustee. The Notes mature on January 16, 2025
(the “Maturity Date”), unless repurchased or redeemed in accordance with their terms prior to such date,
and bear interest at a rate of 7.00% per year payable quarterly on March 15, June 15, September 15 and
December 15 of each year, commencing on March 15, 2020. See “Business,” “Management’s Discussion
and Analysis of Financial Condition and Results of Operations” and “Securities Eligible for Future Sale.”
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COVID-19 Developments

In March 2020, the outbreak of the novel coronavirus (“COVID-19”) was recognized as a pandemic by
the World Health Organization. Shortly thereafter, the President of the United States declared a National
Emergency throughout the United States attributable to such pandemic. The pandemic has become
increasingly widespread in the United States, including in the markets in which the Company primarily
operates.

We have and continue to assess the impact of the COVID-19 pandemic on our portfolio companies. We
cannot predict the full impact of the COVID-19 pandemic, including its duration in the United States and
worldwide and the magnitude of the economic impact of the outbreak, including with respect to the travel
restrictions, business closures and other quarantine measures imposed on service providers and other
individuals by various local, state, and federal governmental authorities, as well as non-U.S. governmental
authorities. As such, we are unable to predict the duration of any business and supply-chain disruptions, the
extent to which the COVID-19 pandemic will negatively affect our portfolio companies’ operating results or
the impact that such disruptions may have on our results of operations and financial condition. Though the
magnitude of the impact remains to be seen, we expect our portfolio companies and, by extension, our
operating results to be adversely impacted by the COVID-19 pandemic and, depending on the duration and
extent of the disruption to the operations of our portfolio companies, we expect that certain portfolio
companies will experience financial distress and possibly default on their financial obligations to us and
their other capital providers. We also expect that some of our portfolio companies may significantly curtail
business operations, furlough or lay off employees and terminate service providers, and defer capital
expenditures if subjected to prolonged and severe financial distress, which could impair their business on a
permanent basis. We continue to closely monitor our portfolio companies, which includes assessing each
portfolio company’s operational and liquidity exposure and outlook; however, any of these developments
would likely result in a decrease in the value of our investment in any such portfolio company. In addition,
to the extent that the impact to our portfolio companies results in reduced interest payments or permanent
impairments on our investments, we could see a decrease in our net investment income, which would
increase the percentage of our cash flows dedicated to our debt obligations and could impact the amount of
any future distributions to our stockholders.

During the three months ended March 31, 2020, we experienced a slight decrease in originations,
compared to the Legacy Funds’ originations during the fourth quarter of 2019, which reflects our increased
focus on assessing the potential impact of the COVID-19 pandemic on our existing portfolio and providing
support for our existing portfolio. For the three months ending June 30, 2020, we expect our investment
activity to increase, as a result of increased investments in existing portfolio companies as well as
investments in new portfolio companies.

Our Business and Structure

Overview

We provide debt, including loans and equipment financings, to growth stage companies, including
venture-backed companies and companies with institutional equity investors. Our investment objective is to
generate current income and, to a lesser extent, capital appreciation through our investments. We make
investments consisting primarily of term loans and equipment financings and, to a lesser extent, working
capital loans, equity and equity-related investments, similar to the investments in the Legacy Portfolio.

We target investments in growth stage companies with institutional investor support, experienced
management teams, promising products and offerings, and large expanding markets. These companies
typically have begun to have success selling their products to the market and need additional capital to
expand their operations and sales. Despite often achieving growing revenues, these types of companies
typically have limited financing options to fund their growth. Equity, being dilutive in nature, is generally
the most expensive form of capital available, while traditional bank financing is rarely available, given the
lifecycle stage of these companies. Financing from us bridges this financing gap, providing companies with
growth capital, which may result in improved profitability, less dilution for all equity investors, and
increased enterprise value. We are not limited to investing in any particular industry or geographic area and
seek to invest in under-financed segments of the private credit markets.
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We invest in debt, including loans and equipment financings, that may have initial interest-only periods
of 0 to 24 months and may then fully amortize over a term of 24 to 60 months. These investments are
typically secured by a blanket first lien, a specific asset lien on mission critical assets or a blanket second
lien. We may also make a limited number of direct equity and equity-related investments in conjunction
with our debt investments. We target growth stage companies that have recently issued equity to raise cash
to offset potential cash flow needs related to projected growth, have achieved positive cash flow to cover
debt service, or have institutional investors committed to providing additional funding. A loan or equipment
financing may be structured to tie the amortization of the loan or equipment financing to the portfolio
company’s projected cash balances while cash is still available for operations. As such, the loan or
equipment financing may have a reduced risk of default. We believe that the amortizing nature of our
investments will mitigate risk and significantly reduce the risk of our investments over a relatively short
period. We focus on protecting and recovering principal in each investment and structure our investments to
provide downside protection. As of March 31, 2020, the debt, including loans and equipment financings, in
our portfolio had a weighted average time to maturity of approximately 2.9 years.

Certain of the loans in which we invest have financial maintenance covenants, which are used to
proactively address materially adverse changes in a portfolio company’s financial performance. However,
we have invested in and may in the future invest in or obtain significant exposure to “covenant-lite” loans,
which generally are loans that do not have a complete set of financial maintenance covenants. Generally,
covenant-lite loans provide borrower companies more freedom to negatively impact lenders because their
covenants are incurrence-based, which means they are only tested and can only be breached following an
affirmative action of the borrower, rather than by a deterioration in the borrower’s financial condition.
Accordingly, because we invest in and have exposure to covenant-lite loans, we may have fewer rights
against a borrower and may have a greater risk of loss on such investments as compared to investments in or
exposure to loans with financial maintenance covenants.

Management Team

Upon our election to be regulated as a BDC, we became an internally managed BDC employing 29
dedicated professionals who were previously employed by a Trinity entity, including 11 investment,
originations and portfolio management professionals, all of whom have experience working on investment
and financing transactions. Our management team has prior management experience, including with early
stage tech startups, and employs a highly systematized approach. Our senior management team, led by
Steven L. Brown, comprises the majority of the senior management team that managed the Legacy Funds
and sourced the Legacy Portfolio, and we believe is well positioned to take advantage of the potential
investment opportunities available in the marketplace.

Steven L. Brown, our founder, is our Chairman and Chief Executive Officer and has 25 years of
experience in venture equity and venture debt investing and working with growth stage companies.

Gerald Harder, our Chief Credit Officer, has been with Trinity since 2016, and we believe his prior
30 years of engineering and operations experience adds significant value in analyzing investment
opportunities.

Kyle Brown, our President and Chief Investment Officer, has been with Trinity since 2015 and is
responsible for managing Trinity’s investment activities. He has historically managed relationships
with potential investment partners, including venture capital firms and technology bank lenders,
allowing us to nearly triple the number of investment opportunities reviewed by our senior
management after Mr. Brown joined the senior management of Trinity.

Ron Kundich, our Senior Vice President — Loan Originations, is responsible for developing
relationships with our referral partners, sourcing potential investments and evaluating investment
opportunities.

David Lund, our Executive Vice President of Finance and Strategic Planning, has over 35 years of
finance and executive leadership experience working with both private and publicly traded
companies, including serving as Chief Financial Officer at an internally managed venture lending,
publicly traded BDC during its initial stage and subsequent years of growth in assets.




TABLE OF CONTENTS

All investment decisions are made by our Investment Committee (the “Investment Committee”), whose
members consist of Steven L. Brown, Gerald Harder, Kyle Brown and Ron Kundich. We consider these
individuals to be our portfolio managers. The Investment Committee approves proposed investments by
majority consent, which majority must include Steven L. Brown, in accordance with investment guidelines
and procedures established by the Investment Committee. See “Management” and “Executive
Compensation” for additional information regarding these individuals.

The members of the Investment Committee have worked together in predecessor investment funds,
including the Legacy Funds, and bring decades of combined experience investing in venture debt and
venture capital and managing venture-backed start-ups and other public and private entities. As a result, the
members of the Investment Committee have strong backgrounds in venture capital, private equity, investing,
finance, operations, management and intellectual property, and have developed a strong working knowledge
in these areas and a broad network of contacts. Combined, as of March 31, 2020, the members of the
Investment Committee had over 75 years in aggregate of operating experience in various public and private
companies, many of them venture-funded. As a group, they have managed through all aspects of the venture
capital lifecycle, including participating in change of control transactions with venture-backed companies
that they founded and/or served.

Potential Competitive Advantages

We believe that we are one of only a select group of specialty lenders that has our depth of knowledge,
experience, and track record in lending to growth stage companies. Further, we are one of an even smaller
subset of specialty lenders that offers both loans and equipment financings. Our other potential competitive
advantages include:

« In-house engineering and operations expertise to evaluate growth stage companies’ business products
and plans.

Direct origination networks that benefit from relationships with venture banks, institutional equity
investors and entrepreneurs built during the term of operations of the Legacy Funds, which began in
2008.

A dedicated staff of professionals covering credit origination and underwriting, as well as portfolio
management functions.

A proprietary credit rating system and regimented process for evaluating and underwriting
prospective portfolio companies.

Scalable software platforms developed during the term of operations of the Legacy Funds, which
support our underwriting processes and loan monitoring functions.

For additional information regarding our potential competitive advantages, see “Business.”

Market Opportunity

We believe that an attractive market opportunity exists for providing debt and equipment financing to
growth stage companies for the following reasons:

« Growth stage companies have generally been underserved by traditional lending sources.

» Unfulfilled demand exists for debt, including loans and equipment financings, to growth stage
companies due to the complexity of evaluating risk in these investments.

* Debt investments with warrants are less dilutive than traditional equity financing and complement
equity financing from venture capital and private equity funds.

» Equity funding of growth stage companies, including venture capital backed companies, has
increased steadily over the last ten years, resulting in new lending and equipment financing
opportunities. During the last economic downturn from 2007 — 2009, new venture capital fundings in
the United States decreased less than 15% annually, and totaled almost $60.0 billion. The total
investment opportunities we have generated for review increased from approximately $1.14 billion in
2015 to $3.28 billion in 2018, and $3.81 billion for the year ended December 31, 2019. The total
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investment opportunities we have generated for review from inception of TCI through March 31,
2020 were approximately $14.0 billion. Notably, our equipment financing business has seen
substantial growth in potential investment opportunities from $50 million in 2016 to $1.39 billion in
2019, with more growth projected in 2020 and beyond. We believe that our potential investment
opportunities year to date signal a continuing robust market for investment in growth stage
companies. However, during the three months ended March 31, 2020, we did experience a slight
decrease in originations compared to the Legacy Funds’ originations during the fourth quarter of
2019, which reflects our increased focus on assessing the potential impact of the COVID-19
pandemic on our existing portfolio and providing support for our existing portfolio. For the three
months ending June 30, 2020, we expect our investment activity to increase, as a result of increased
investments in existing portfolio companies as well as investments in new portfolio companies.

We estimate that the annual U.S. venture debt and equipment financing market in 2019 exceeded
$16.0 billion, with the top three largest venture debt lenders comprising less than 15% of the total
market. We believe that the equipment financing market is even more fragmented, with the majority
of equipment financing providers unable to fund investments for more than $10 million. We believe
there are significant growth opportunities for us to expand our market share in the venture debt
market and become a one-stop shop for loans and equipment financing for growth stage companies.

Growth Stage Companies are Underserved by Traditional Lenders. We believe many viable growth stage
companies have been unable to obtain sufficient growth financing from traditional lenders, including
financial services companies such as commercial banks and finance companies, because traditional lenders
have continued to consolidate and have adopted a more risk-averse approach to lending. More importantly,
we believe traditional lenders are typically unable to underwrite the risk associated with these companies
effectively and generally refrain from lending and/or providing equipment financing to growth stage
companies, instead preferring the risk-reward profile of traditional fixed asset-based lending.

Unfulfilled Demand for Debt and Equipment Financing to Growth Stage Companies. Private capital in the
form of debt and equipment financing from specialty finance companies continues to be an important source
of funding for growth stage companies. We believe that the level of demand for debt and equipment
financing is a function of the level of annual venture equity investment activity, and can be as much as 20%
to 30% of such investment activity. We believe this market is largely served by a handful of venture banks,
with whom our products generally do not compete, and a relative few term lenders and lessors.

We further believe that demand for debt and equipment financing to growth stage companies is
currently underserved, given the high level of activity in venture capital equity market for the growth stage
companies in which we invest, and that this is an opportune time to invest in the debt and equipment
financing for growth stage companies. Our senior management team has seen a significant increase in the
number of potential investment opportunities over the last ten years.

Debt Investments with Warrants Complement Equity Financing from Venture Capital and Private Equity
Funds. We believe that growth stage companies and their financial sponsors will continue to view debt and
equipment financing as an attractive source of capital because it augments the capital provided by venture
capital and private equity funds. We believe that our debt investments, including loans and equipment
financings, will provide access to growth capital that otherwise may only be available through incremental
equity investments by new or existing equity investors. As such, we intend to provide portfolio companies
and their financial sponsors with an opportunity to diversify their capital sources.

For additional information regarding our market opportunity, see “Business.”
Investment Philosophy, Strategy and Process

Overview

We lend money in the form of term loans and equipment financings and, to a lesser extent, working
capital loans to growth stage companies. Investors may receive returns from three sources — the loan’s
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interest payments or equipment financing payments and the associated contractual fees; the final principal
payment; and, contingent upon a successful change of control or initial public offering, proceeds from the
equity positions or contingent exit fees obtained at loan or equipment financing origination.

We primarily seek to invest in loans and equipment financings to growth stage companies that have
generally completed product development and are in need of capital to fund revenue growth. As of
March 31, 2020, the portfolio companies comprising our investment portfolio had median annual revenues
equal to approximately $22 million. We believe a lack of profitability often limits these companies’ ability
to access traditional bank financing, and our in-house engineering and operations experience allows us to
better understand this risk and earn what we believe to be higher overall returns and better risk-adjusted
returns than those associated with traditional bank loans.

Our loans and equipment financings range from $2 million to $30 million. We believe investments of
this scale are generally sufficient to support near-term growth needs of most growth stage companies. We
generally limit each loan and equipment financing to approximately five percent or less of our total assets.
We seek to structure our loans and equipment financings such that amortization of the amount invested
quickly reduces our risk exposure. Leveraging the experience of our investment professionals, we seek to
target companies at the growth stage of development and to identify financing opportunities ignored by the
traditional direct lending community.

We believe good candidates for loans and equipment financings appear in all business sectors. Subject
to the requirements of the 1940 Act, we are not limited to investing in any particular industry or geographic
area and seek to invest in under-financed segments of the private credit markets. We believe in
diversification and do not intend to specialize in any one sector. Our portfolio companies are selected from a
wide range of industries, technologies and geographic regions. Since we focus on investing in portfolio
companies alongside venture capital firms and technology banks, we anticipate that most of our
opportunities will come from sectors that those sources finance. See “Business” for additional details.

Characteristics of Target Portfolio Companies

We seek to invest in a cross-section of growth stage companies. In addition to the criteria discussed in
this prospectus, we may consider other factors such as portfolio company size, industry, historical revenue
growth, management’s revenue growth projections, relevant operating margins, competition, management
capabilities and geographic concentration. We evaluate prospective portfolio companies quantitatively and
qualitatively, and determine whether to make investments based on certain key factors, including the
following:

* Recent, Concurrent, or Future Funding by a Proven Venture Capital Firm.
 Strong and Flexible Management Teams.

* Successful Products and/or Services, and Intellectual Property.

* Proven Technology.

« Proven Business Model and Plan.

« Defined Exit Strategy.

Investment Structure

We seek to structure portfolio investments to mitigate risk and provide attractive risk-adjusted returns
for our investors while meeting portfolio companies’ financing needs. Typically, our loans, equipment
financings and equity and equity-related investments take one of the following forms:

e Term Debt and Working Capital Loans. Term debt and working capital loans typically involve an
initial interest-only period of 0 to 24 months, followed by an amortization period of 24 to 60 months.
The average annual interest rate on these loans typically has ranged from 8% to 14% and may
include fees paid at loan maturity that have ranged from 0% and 8% of invested principal.

« Equipment Financing. Typically, an equipment financing is structured as fully amortizing over a
period of up to 60 months. The average annual interest rate on equipment financings typically has
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ranged from 7% to 14%, plus residual payments at the end of the equipment financing term that have
ranged from 3% to 20% of the aggregate investment.

« Additional Deal Considerations. Additional deal considerations typically have included application
and/or upfront fees of between 0% and 2% of invested principal, upfront interim rent of up to
four months for equipment financings, upfront security deposit of up to three months for equipment
financings, and final payments of between 0% and 6% of invested principal.

e Equity and Equity-Related Securities. We may also seek to obtain warrants entitling us to purchase
preferred or common ownership shares of a portfolio company. We typically target the amount of
such warrants to scale in proportion to the amount of the debt or equipment financing. In addition,
we may obtain rights to purchase additional shares of our portfolio companies in subsequent equity
financing rounds.

Investment Originations

We have a multi-channel sourcing strategy focused primarily on growth stage venture capital firms,
private equity firms and technology banks as well as brokers who focus on our business. We seck to interact
directly with the portfolio companies of these groups, and we typically negotiate investment terms directly
with potential portfolio companies. We focus on venture and private equity firms with strong management
teams, access to and availability of capital, as well as a history of supporting their portfolio companies. We
have a nationwide network and have built relationships with these equity investors one relationship at a time
establishing a positive track record of working with their portfolio companies. We have established
relationships with the major technology banks and have established standard intercreditor and subordination
agreements, which make working with technology banks seamless in most regions across United States.

‘We have expanded our originations team internally in order to continue to focus on building
relationships with individuals at top tier venture capital firms as well as building out connections to a
nationwide network of technology bankers. We have developed proprietary internal systems and technology
to give our originations and marketing team real time information about the broader market and our
investment pipeline, which we leverage to attempt to become and maintain our relationship as the first call
for our referral sources. We believe this proactive marketing approach has generated significant opportunity
growth, and positions us for potential portfolio growth. These efforts have resulted in our total investment
opportunities generated for review increasing from approximately $1.14 billion in 2015 to $3.28 billion in
2018 and $3.81 billion for the year ended December 31, 2019. The total investment opportunities we have
generated for review from inception of TCI through March 31, 2020 were approximately $14.0 billion.

Investment Management and Oversight

Our investment management and oversight activities are separate from our origination and underwriting
activities. The team members serving our investment management and oversight functions have significant
operating experience and are not associated with our origination function to avoid any biased views of
performance. Beyond the dedicated portfolio management team, all of our management team members and
investment professionals are typically involved at various times with our portfolio companies and
investments. Our portfolio management team reviews our portfolio companies’ monthly or quarterly
financial statements and compares actual results to the portfolio companies’ projections. Additionally, the
portfolio management team may initiate periodic calls with the portfolio company’s venture capital partners
and its management team, and may obtain observer rights on the portfolio company’s board of directors.
Our management team and investment professionals anticipate potential problems by monitoring reporting
requirements and having frequent calls with the management teams of our portfolio companies.

For additional information regarding our investment philosophy, strategy and process, see “Business.”

Employees

As of March 31, 2020, we had 29 employees, including 11 investment, originations and portfolio
management professionals, all of whom have experience working on investment and financing transactions.
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Corporate Information

Our principal executive offices are located at 3075 West Ray Road, Suite 525, Chandler, Arizona 85226
and our telephone number is (480) 374-5350. Our corporate website is located at
www.trincapinvestment.com. Information on our website is not incorporated into or a part of this prospectus.

Risk Factors

An investment in our common stock involves a high degree of risk and may be considered speculative.
You should carefully consider the information found in “Risk Factors” in this prospectus and the other
information included in this prospectus before deciding to invest in shares of our common stock. Principal
risks involved in an investment in us include:

we have limited operating history as a BDC;

we depend upon our senior management team and investment professionals, including the members
of the Investment Committee, and their referral relationships with venture capital sponsors for our
success;

economic recessions or downturns, disruptions and instability in capital markets, and political, social
and economic uncertainty including as a result of the COVID-19 pandemic, could impair our
portfolio companies and harm our business and operating results;

the COVID-19 pandemic has caused severe disruptions in the U.S. economy and has disrupted
financial activity in the areas in which we or our portfolio companies operate;

our stockholders may experience dilution if additional shares of our common stock are issued, which
could reduce the overall value of an investment in us;

regulations governing our operation as a BDC and RIC affect our ability to raise capital and the way
in which we raise additional capital or borrow for investment purposes, which may have a negative
effect on our growth;

we may borrow money, which may magnify the potential for gain or loss and may increase the risk
of investing in us;

we will be subject to corporate-level U.S. federal income tax if we are unable to qualify or maintain
our tax treatment as a RIC under Subchapter M of the Code;

changes in laws or regulations governing our operations may adversely affect our business or cause
us to alter our business strategy;

any failure in cyber security systems, as well as the occurrence of events unanticipated in our
disaster recovery systems and management continuity planning, could impair our ability to conduct
business effectively;

our management team and investment professionals may not be able to achieve the same or similar
returns as those achieved by the Legacy Funds or by such persons while they were employed at prior
positions;

our investment strategy focuses on growth stage companies, which are subject to many risks,
including dependence on the need to raise additional capital, volatility, intense competition,
shortened product life cycles, changes in regulatory and governmental programs, periodic downturns,
below investment grade ratings, which could cause you to lose all or part of your investment in us;

we are subject to risks inherent in the equipment financing business that may adversely affect our
ability to finance our portfolio on terms which will permit us to generate profitable rates of return for
investors;

our investments are geographically concentrated in the Western and Northeastern part of the United
States, including California, which may results in a single occurrence in a particular geographic area
having a disproportionate negative impact on our investment portfolio. For example, portfolio
companies in California, may be particularly susceptible to certain types of hazards, such as
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earthquakes, floods, mudslides, wildfires and other national disasters, which could have a negative
impact on their business and ability to meet their obligations under their debt securities that we hold;

our investments are very risky and highly speculative and a lack of liquidity in our investments may
adversely affect our business;

we may be subject to risks associated with our investments in senior loans, junior debt securities and
covenant-lite loans;

our portfolio may be exposed in part to one or more specific industries, which may subject us to a
risk of significant loss in a particular investment or investments if there is a downturn in that
particular industry;

we are exposed to risks associated with changes in interest rates, including the decommissioning of
LIBOR;

defaults by our portfolio companies could jeopardize a portfolio company’s ability to meet its
obligations under the debt, equipment financing or equity investment that we hold which could harm
our operating results;

we may not be able to pay distributions, our distributions may not grow over time and/or a portion of
our distributions may be a return of capital;

investing in our common stock may involve an above-average degree of risk; and

the market price of our common stock may fluctuate significantly.
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Common Stock Offered by Us

Common Stock Offered by the Selling
Stockholders

Common Stock to be Outstanding after
this Offering

Use of Proceeds

Proposed Symbol on the Nasdaq Global
Select Market

Distributions

THE OFFERING SUMMARY

[+] shares (or [*] shares if the underwriters exercise their
option to purchase additional shares of our common stock).

[+] shares. The Secondary Shares offered pursuant to this
prospectus were issued by us in the Private Common Stock
Offering, the Formation Transactions and pursuant to our
distribution reinvestment plan, and are being registered for
resale pursuant to the Common Stock Registration Rights
Agreement (as such term is defined herein). See “Selling
Stockholders” and “Securities Eligible for Future Sale.”

[+] shares, (or [¢] shares if the underwriters exercise their
option to purchase additional shares of our common stock).

Our net proceeds from this offering will be approximately
$[+] million, (or approximately $[+] million if the
underwriters exercise their option to purchase additional
shares of our common stock), based on an offering price of
$[] per share, (the mid-point range of the estimated initial
public offering price range).

[We intend to use the net proceeds of this offering to pay
down a portion of our existing indebtedness outstanding
under the Credit Agreement, to make investments in
accordance with our investment objective, and for general
corporate purposes.]

We will not receive any of the proceeds from the sale of the
Secondary Shares.

Pursuant to the Common Stock Registration Rights
Agreement, we will pay the fees and expenses incurred in
offering and disposing of the Secondary Shares, including
all registration and filing fees, any other regulatory fees,
printing and delivery expenses, listing fees and expenses,
fees and expenses of counsel, independent certified public
accountants, and any special experts retained by us, and
reasonable and documented fees and expenses of counsel to
the Selling Stockholders in an amount not to exceed
$75,000. The Selling Stockholders will be responsible for
(i) all brokers’ and underwriters’ discounts and
commissions, transfer taxes, and transfer fees relating to
the sale or disposition of the Secondary Shares, and (ii) the
fees and expenses of any counsel to the Selling
Stockholders exceeding $75,000. See “Use of Proceeds.”

We have applied to have our common stock listed on the
Nasdaq Global Select Market under the symbol “TRIN”.

We generally intend to make quarterly distributions and to
distribute, out of assets legally available for distribution,
substantially all of our available earnings, as determined by
the Board in its sole discretion and in accordance with RIC
requirements. The distributions that we pay may
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Taxation

represent a return of capital. A return of capital will

(i) lower a stockholder’s tax basis in our shares and thereby
increase the amount of capital gain (or decrease the amount
of capital loss) realized upon a subsequent sale or
redemption of such shares, and (ii) reduce the amount of
funds we have for investment in portfolio companies. A
distribution or return of capital does not necessarily reflect
our investment performance, and should not be confused
with yield or income. See “Distributions” and “Certain
Material U.S. Federal Income Tax Considerations.”

On May 7, 2020, the Board declared a distribution of $0.22
per share, which was paid on June 5, 2020 to stockholders
of record on May 29, 2020. The distribution included
approximately $2.9 million in cash and 87,388 shares
issued pursuant to the Company’s distribution reinvestment
plan. See “Management's Discussion and Analysis of
Financial Condition and Results of Operations — Recent
Developments.”

We can offer no assurance that we will achieve investment
returns that will permit us to make distributions or that the
Board will declare any distributions in the future.

To maintain our tax treatment as a RIC, we must make
certain distributions. See “Certain U.S. Federal Income Tax
Considerations — Taxation as a Regulated Investment
Company.”

We intend to elect to be treated as a RIC for U.S. federal
income tax purposes, and we intend to operate in a manner
so as to qualify annually for the tax treatment applicable to
RICs. Our tax treatment as a RIC will enable us to deduct
qualifying distributions to our stockholders, so that we will
be subject to corporate-level U.S. federal income taxation
only in respect of earnings that we retain and do not
distribute.

To maintain our status as a RIC and to avoid being subject
to corporate-level U.S. federal income taxation on our
earnings, we must, among other things:

*  maintain our election under the 1940 Act to be treated
as a BDC;

»  derive in each taxable year at least 90% of our gross
income from dividends, interest, gains from the sale or
other disposition of stock or securities and other
specified categories of investment income; and

*  maintain diversified holdings.

In addition, to receive tax treatment as a RIC, we must
timely distribute (or be treated as distributing) in each
taxable year dividends for tax purposes equal to at least
90% of our investment company taxable income and net
tax-exempt income for that taxable year.

As a RIC, we generally will not be subject to corporate-
level U.S. federal income tax on our investment company
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Leverage

Distribution Reinvestment Plan

taxable income and net capital gains that we distribute to
stockholders. If we fail to distribute our investment
company taxable income or net capital gains on a timely
basis, we will be subject to a nondeductible 4% U.S.
federal excise tax. We may choose to carry forward
investment company taxable income in excess of current
year distributions into the next tax year and pay the 4%
U.S. federal excise tax on such income. Any carryover of
investment company taxable income or net capital gains
must be timely declared and distributed as a dividend in the
taxable year following the taxable year in which the income
or gains were earned. See “Distributions” and “Certain U.S.
Federal Income Tax Considerations.”

As a BDC, we are permitted under the 1940 Act to borrow
funds or issue “senior securities” to finance a portion of our
investments. As a result, we are exposed to the risks of
leverage, which may be considered a speculative
investment technique.

Leverage increases the potential for gain and loss on
amounts invested and, as a result, increases the risks
associated with investing in our securities. With certain
limited exceptions, we may issue “senior securities,”
including borrowing money from banks or other financial
institutions only in amounts such that the ratio of our total
assets (less total liabilities other than indebtedness
represented by senior securities) to our total indebtedness
represented by senior securities plus preferred stock, if any,
is at least 150% after such incurrence or issuance. This
means that generally, we can borrow up to $2 for every $1
of investor equity. The costs associated with our
borrowings are borne by our stockholders. In connection
with our organization, the Board and our initial sole
stockholder authorized us to adopt the 150% asset coverage
ratio. See “Regulation.”

As of March 31, 2020, approximately $130 million was
outstanding under the Credit Agreement. We have the
ability to borrow up to $300 million under the Credit
Agreement and borrowings thereunder generally bear
interest at a rate of the three-month LIBOR plus 3.25%.

As of March 31, 2020, $125 million in aggregate principal
amount of the Notes was outstanding. The Notes bear
interest at a rate of 7.00% per year payable quarterly on
March 15, June 15, September 15 and December 15 of each
year, commencing on March 15, 2020.

As of March 31, 2020, our asset coverage ratio was
approximately 188%. We target a leverage range of
between 1.15x to 1.35x.

We have adopted an “opt out” distribution reinvestment
plan for our stockholders. As a result, if we declare a cash
dividend or other distribution, each stockholder that has not
“opted out” of our distribution reinvestment plan will have
their dividends or distributions automatically reinvested in
additional shares of our common stock rather than
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Trading at a Discount

Custodian, Transfer and Dividend Paying
Agent and Registrar

Independent Registered Public Accounting
Firm

Available Information

receiving cash distributions. There are no brokerage
charges or other charges to stockholders who participate in
the distribution reinvestment plan.

Stockholders who receive dividends and other distributions
in the form of shares of common stock generally are subject
to the same U.S. federal tax consequences as stockholders
who elect to receive their distributions in cash; however,
since their cash dividends will be reinvested, those
stockholders will not receive cash with which to pay any
applicable taxes on reinvested dividends. See “Distribution
Reinvestment Plan.”

Shares of closed-end investment companies, including
BDCs, frequently trade at a discount to their net asset
value. We are not generally able to issue and sell our
common stock at a price below our net asset value per share
unless we have stockholder approval. The risk that our
shares may trade at a discount to our net asset value is
separate and distinct from the risk that our net asset value
per share may decline. We cannot predict whether our
shares will trade above, at or below net asset value. See
“Risk Factors.”

Wells Fargo Bank, National Association, serves as our
custodian. American Stock Transfer & Trust Company,
LLC serves as our transfer agent, plan administrator,
dividend paying agent and registrar. See “Custodian,
Transfer and Dividend Paying Agent and Registrar.”

Ernst & Young LLP acts as our independent registered
public accounting firm.

We have filed with the SEC a registration statement on
Form N-2, of which this prospectus is a part, under the
Securities Act. This registration statement contains
additional information about us and the shares of our
common stock being offered by this prospectus. We are
also required to file periodic reports, current reports, proxy
statements and other information with the SEC. This
information is available on the SEC’s website at

http:// www.sec.gov.

We maintain a website at www.trincapinvestment.com and
make all of our periodic and current reports, proxy
statements and other information available, free of charge,
on or through our website. Information on our website is
not incorporated into or part of this prospectus. You may
also obtain such information free of charge by contacting us
in writing at 3075 West Ray Road, Suite 525, Chandler,
Arizona 85226., Attention: Investor Relations, or through
the “Contact” section of our website at https://
trincapinvestment.com/contact/.
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FORMATION TRANSACTIONS

Formation Transactions

On January 16, 2020, immediately following the consummation of the Private Offerings, we used a
portion of the proceeds of the Private Offerings to complete the Formation Transactions and acquire the
Legacy Funds, which were managed by the members of our management team and our Investment
Committee and Trinity Capital Holdings, a holding company whose subsidiaries managed and/or had the
right to receive fees from certain of the Legacy Funds.

In the Formation Transactions, the Legacy Funds were merged with and into the Company, and we
issued 9,183,185 shares of our common stock at $15.00 per share for an aggregate amount of approximately
$137.7 million and paid approximately $108.7 million in cash to the Legacy Investors to acquire the Legacy
Funds and all of their respective assets, including the Legacy Portfolio. The merger consideration of the
Formation Transactions was based on valuations as of September 30, 2019, as adjusted for assets that were
disposed of by the Legacy Funds, as well as earnings, capital contributions and distributions paid to the
Legacy Investors and material events affecting the portfolio companies of the Legacy Funds subsequent to
September 30, 2019 and through the closing date of the Formation Transactions.

As part of the Formation Transactions, we also used a portion of the proceeds of the Private Offerings
to acquire 100% of the equity interests of Trinity Capital Holdings, the sole member of Trinity
Management IV, LLC, the investment manager to Fund I'V and the sub-adviser to Fund II and Fund III, for
an aggregate purchase price of $10.0 million, which was comprised of 533,332 shares of our common stock
at $15.00 per share for an aggregate amount of approximately $8.0 million and approximately $2.0 million
in cash. The valuation of Trinity Capital Holdings as of September 30, 2019 was based upon a valuation of
Trinity Capital Holdings prepared by an independent third-party valuation expert. As a result of this
transaction, Trinity Capital Holdings became a wholly-owned subsidiary of the Company.

Set forth below is a diagram of our organizational structure following the Formation Transactions:

Stockholders l

)

I Trinity Capital Inc I

I
Wholly owned 1 Wholly owned
sub 1 sub
1 Credit Agmt
Trinity Capital Holdings, LLC ] Trinity Funding 1, LLC Credit Suisse AG
1
I

v

1 Investments |

A summary of the fair value of the assets acquired and liabilities assumed from the Legacy Funds as of
the acquisition date is as follows (in thousands):

Investments acquired $ 417,023
Interest receivable and other assets acquired 1,191
A/P and accrued liabilities assumed (680)
Customer deposits assumed (4,250)
Credit facility assumed (190,000)
Financing fees related to credit facility acquired 1,900
Cash acquired 19,183
Total net assets acquired $ 244,367

For additional information, please refer to “Note 12 — Formation Transactions” in the Notes to
Consolidated Financial Statements as of March 31, 2020.
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FEES AND EXPENSES

The following table is intended to assist you in understanding the costs and expenses that you will bear
directly or indirectly. We caution you that some of the percentages indicated in the table below are estimates
and may vary. The expenses shown in the table under “Annual expenses” are based on estimated amounts
for our current fiscal year and assume that we issue [+] shares of common stock in the offering, based on an
offering price of $[] per share (the mid-point range of the estimated initial public offering price range).
The following table should not be considered a representation of our future expenses. Actual expenses may
be greater or less than shown. Except where the context suggests otherwise, whenever this prospectus
contains a reference to fees or expenses paid by “us” or “the Company” or that “we” will pay fees or
expenses, you will indirectly bear these fees or expenses as an investor in the Company.

Stockholder transaction expenses:

Sales load (as a percentage of offering price) [+1%™M
Offering expenses (as a percentage of offering price) [*]%®
Distribution reinvestment plan expenses $15.00®)
Total stockholder transaction expenses (as a percentage of offering price) [*1%
Annual expenses (as a percentage of net assets attributable to common stock): -
Operating expenses [*]%®
Interest payments on borrowed funds J%(S)
Total annual expenses [*]%©

(1) The sales load (underwriting discount and commission) with respect to the shares of our common stock
sold in this offering, including by us and the Selling Stockholders, which is a one-time fee paid to the
underwriters, is the only sales load paid in connection with this offering.

(2) Amount reflects estimated offering expenses of approximately $[+] million. We will pay the fees and
expenses incident to the offer and sale of the Secondary Shares by the Selling Stockholders (excluding
underwriting discounts and commissions). We estimate that we will incur approximately $[+] of such
expenses. See “Use of Proceeds.”

(3) The expenses of our distribution reinvestment plan are included in “Operating expenses.” The plan
administrator’s fees will be paid by us. There will be no brokerage charges or other charges to
stockholders who participate in our distribution reinvestment plan except that, if a participant elects by
written notice to the plan administrator prior to termination of the participant’s account to have the plan
administrator sell part or all of the shares held by the plan administrator in the participant’s account and
remit the proceeds to the participant, the plan administrator is authorized to deduct a $15.00 transaction
fee plus a $0.12 per share brokerage commission from the proceeds. For additional information, see
“Distribution Reinvestment Plan.”

(4) Operating expenses represent the estimated annual operating expenses of the Company and its
consolidated subsidiaries based on annualized operating expenses for the quarter ended [*], 2020. We
do not have an investment adviser and are internally managed by our executive officers under the
supervision of the Board. As a result, we do not pay investment advisory fees, but instead we pay the
operating costs associated with employing investment management professionals including, without
limitation, compensation expenses related to salaries, discretionary bonuses and grants of options and
restricted stock, if any.

(5) Interest payments on borrowed funds represents an estimate of our annualized interest expense based
on borrowings under the Credit Agreement with Credit Suisse and the Notes. The assumed weighted
average interest rate on our total debt outstanding was 4.88%. As of March 31, 2020, we had $130
million outstanding under the Credit Agreement and $125 million in aggregate principal amount of the
Notes outstanding. We may borrow additional funds from time to time to make investments to the
extent we determine that the economic situation is conducive to doing so. We may also issue additional
debt securities or preferred stock, subject to our compliance with applicable requirements under the
1940 Act.
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(6) The holders of shares of our common stock indirectly bear the cost associated with our annual
expenses.

Example

The following example demonstrates the projected dollar amount of total cumulative expenses over
various periods with respect to a hypothetical investment in our common stock. In calculating the following
expense amounts, we have assumed we would have no additional leverage and that our annual operating
expenses would remain at the levels set forth in the table above. Transaction expenses are included in the
following example.

lyear 3years Syears 10 years

You would pay the following expenses on a $1,000 investment, assuming a
5% annual return from realized capital gains $[«1  S[] $[] $[]

The foregoing table is to assist you in understanding the various costs and expenses that an investor in
our common stock will bear directly or indirectly. While the example assumes, as required by the SEC, a
5% annual return, our performance will vary and may result in a return greater or less than 5%. In addition,
while the example assumes reinvestment of all dividends and distributions at net asset value, if our Board
authorizes and we declare a cash dividend, participants in our distribution reinvestment plan who have not
otherwise elected to receive cash will receive a number of shares of our common stock, determined by
dividing the total dollar amount of the dividend payable to a participant by the market price per share of our
common stock at the close of trading on the valuation date for the dividend. See “Distribution Reinvestment
Plan” for additional information regarding our distribution reinvestment plan.

This example and the expenses in the table above should not be considered a representation of our
future expenses, and actual expenses (including the cost of debt, if any, and other expenses) may be greater
or less than those shown.
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SELECTED FINANCIAL DATA AND PRO FORMA FINANCIAL INFORMATION

The following tables set forth our selected historical financial information and other data at and for the
three months ended March 31, 2020 and the fiscal year ended December 31, 2019, including on a pro forma
basis for the fiscal year ended December 31, 2019. We acquired the Legacy Funds, including the Legacy
Assets, in connection with the Formation Transactions. On January 16, 2020, the Legacy Funds were
merged with and into the Company. See “Formation Transactions.”

Our selected historical financial information and other data at and for the three months ended March
31, 2020 has been derived from our unaudited financial statements for the three months ended March 31,
2020, and the selected historical financial information and other data for the fiscal year ended December 31,
2019 has been derived from the audited financial statements of the Legacy Funds for the fiscal year ended
December 31, 2019, which are included elsewhere in this prospectus and our SEC filings. In the opinion of
management, all adjustments, consisting solely of normal recurring accruals, considered necessary for the
fair presentation of the financial statements for our interim period, have been included. Our results for the
interim period may not be indicative of our results for any future interim period or the full fiscal year.

The selected historical financial information and other data presented below should be read in
conjunction with the financial statements and notes thereto and “Management’s Discussion and Analysis of
Financial Condition and Results of Operations,” which are included elsewhere in this prospectus.

Actual and Pro Forma As Adjusted Balance Sheet

The following unaudited actual and pro forma as adjusted balance sheet is based on our balance sheet
as of March 31, 2020 and the historical audited balance sheet of the Legacy Funds as of December 31, 2019
included with this prospectus, and pro forma as adjusted to give effect to the borrowings under the Credit
Agreement with Credit Suisse and repayment of the SBA guarantee debentures and the Loan and Security
Agreement with MUFG, the completion of the Private Common Stock Offering and the 144A Note
Offering, and completion of the Formation Transactions discussed in this prospectus.

Legacy Funds Trinity Capital Inc.
Historical
Combined
Balance Sheets Actual
as of Pro Forma as of
December 31, Credit Suisse Balance Private Formation Pro Forma As March 31,
2019 Transaction(D Sheet Offerings®  Transactions® Adjusted® 2020
(dollars in millions, except share and per share data) (unaudited)
Assets:
Investments, at fair value $419.3 5 — $419.3 $ — $ — $ 4193 $ 398.6
Cash and cash equivalents 52.9 (39.1) 13.8 2353 (173.3)® 75.8 62.6
Restricted cash(® — — — — — — 16.9
Interest receivable 33 — 33 — — 33 32
Other assets 0.7 — 0.7 = 0.2 0.9 0.9
Total Assets $476.2 $ (39.1) $437.1 § 2353 $ (173.0) $ 4993 § 4822
Liabilities and Members’ Equity -
and Partnerships’ Capital:
Accounts payable and accrued
expenses $ 31 $ (1.9 $ 12 $ — $ 1.6 $ 28 $ 4.8
SBA debentures, net 209.1 (209.1) — — — — —
Promissory Notes payable, net 21.8 — 21.8 — (21.8) — —
2025 Notes, net — — — 119.5 — 119.5 119.7
Credit facilities, net 8.2 178.1 186.3 — (60.0) 126.3 126.7
Other liabilities 4.2 = 4.2 = — 4.2 6.4
Total Liabilities 246.4 (32.9) 2135 119.5 (80.2) 2528 257.6
Members’ equity and partners’
capital contributions 229.8 (6.2) 223.6 — (224.6) (1.0) —

Common stock, par value $0.001
per share; 200,000,000 shares
authorized; 18,049,8600)
shares outstanding, pro forma,
as adjusted — — — — — — —




TABLE OF CONTENTS

Legacy Funds Trinity Capital Inc.
Historical
Combined
Balance Sheets Actual
as of Pro Forma as of
December 31,  Credit Suisse Balance Private Formation Pro Forma As March 31,
2019 Transaction) Sheet Offerings(z) Transactions®®) Adjnsledm 2020
(dollars in millions, except share and per share data) (unaudited)
Assets:
Additional paid-in capital/
undistributed earnings — — — 125.0 132.2 2572 270.8
Private Offerings costs and
expenses — — — 9.2) — 9.2) (10.6)
Retained earnings — — — — (0.5) (0.5) (35.6)

Total members” equity and

partners” capital/stockholders’

equity 229.8 (6.2) 223.6 115.8 (92.9) 246.5 224.6
Total liabilities and members’

equity and partners’ capital/

stockholders’ equity $476.2 $(39.1) $437.1 S 2353 S (173.1) $ 4993 S 4822
Shares outstanding 8333333 9.716,527% 18,049,860 18,049,860
Net asset value per share $ 13.66 $ 12.44

(1) The Credit Suisse Transaction consists of (i) borrowings under the Credit Agreement of approximately
$190.0 million, net of $3.7 million of deferred costs, (ii) the repayment of the SBA guaranteed
debentures of approximately $214.2 million as well as the write off of the related deferred financing
costs of $5.1 million, (iii) the recording of $1.1 million of interest expense related to the SBA
guaranteed debentures for the period of January 1, 2020 through the next payment date of March 1,
2020, and the related payment of such total accrued SBA guaranteed debenture interest of
approximately $3.2 million, and (iv) the repayment of the amounts outstanding under a Loan and
Security Agreement, dated as of March 29, 2019 and as amended on June 3, 2019, September 5, 2019
and January 2, 2020 (the “Loan and Security Agreement”), by and between Fund IV and MUFG Union
Bank, N.A. (“MUFG”), of approximately $8.2 million.

(2) The “Private Offerings Adjustments” consists of (i) the sale of 8.3 million shares of common stock,
representing approximately $125.0 million in total value at an offering price of $15.00 per share in the
Private Common Stock Offering, net of approximately $9.2 million of initial purchaser discounts and
placement fees, and Private Common Stock Offering expenses, and (ii) the sale of $125.0 million in
aggregate principal amount of the Notes, net of approximately $5.5 million of initial purchaser
discounts and 144 A Note Offering expenses.

(3) In connection with the Formation Transactions, the Legacy Investors and the members of Trinity
Capital Holdings were given the option to receive shares of common stock and/or cash in exchange for
their interests. The deadline for the Legacy Investors to make their respective elections to receive
shares of common stock and/or cash expired on November 15, 2019. Based on the results of such
elections and the valuation of each Legacy Fund as of January 16, 2020 and for purposes of the
Formation Transactions Adjustments, the Company issued 9,183,185 shares of common stock,
representing approximately $137.7 million in total value based on a per share price of $15.00, and paid
approximately $108.7 million in cash to the Legacy Investors in connection with the Formation
Transactions. The merger consideration of the Formation Transactions was based on valuations as of
September 30, 2019, as adjusted for assets that were disposed of by the Legacy Funds, as well as
earnings, capital contributions and distributions paid to the Legacy Investors and material events
affecting the portfolio companies of the Legacy Funds subsequent to September 30, 2019 and through
January 16, 2020, the closing date of the Formation Transactions. As a result of these adjustments and
changes in balances subsequent to September 30, 2019, members’ equity and partners’ capital
contributions do not net to zero on a pro forma as adjusted basis. In addition, 533,332 shares of
common stock, representing approximately $8.0 million in total value based on a per share price of
$15.00, were issued to, and approximately $2.0 million in cash was paid to, the members of Trinity
Capital Holdings for their equity interests in Trinity Capital Holdings in connection with the Formation
Transactions.
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(4) Cash used in the Formation Transactions totals approximately $173.3 million, which was funded from
$115.8 million in net proceeds from the Private Common Stock Offering and $119.5 million in net
proceeds from the 144A Note Offering, resulting in an approximately $62 million increase of cash on
hand. The cash used in the Formation Transactions was used in the following manner: approximately
$108.7 million was paid to Legacy Investors, $60.0 million was used to partially repay amounts
outstanding under the Credit Agreement, approximately $2.0 million was paid to the members of
Trinity Capital Holdings as partial consideration for their equity interests, and a scheduled payment of
$2.1 million to a former partner related to a severance agreement, which was an obligation of, and was
paid by, Trinity Capital Holdings as a subsidiary of the Company.

(5) Amount includes 10 shares of common stock issued in connection with the formation of the Company.

(6) Restricted cash at March 31, 2020 consisted of approximately $16.1 million related to the Credit
Facility covenants, and approximately $0.8 million held in escrow related to the payout of a severance
related liability assumed as part of the Formation Transactions due to a former partner of the Legacy
Funds.

Actual and Pro Forma As Adjusted Income Statement

The following unaudited actual and pro forma as adjusted income statement is based on our income
statement for the three months ended March 31, 2020 and the historical audited income statement of the
Legacy Funds as of December 31, 2019 included with this prospectus, and pro forma adjusted to give effect
to the completion of the Formation Transactions, the Private Common Stock Offering and the 144A Note
Offering discussed in this prospectus.

For the
Three
Months
Ended
March 31,
For the Year Ended December 31, 2019 For the Year Ended December 31, 2018 2020
(dollars in thousands) (unaudited)
Adjustments
Historical for Trinity  Pro Forma Historical ~ Adjustments Pro Forma
Statement of Capital Statement of Statement of  for Trinity  Statement of
Operations Inc.® Operations  Operations  Capital Inc.?)  Operations  Actual
Investment Income:
Interest Income $55,738 $ — $55,738 $47,078 M $47,078 $ 10,860
Total investment
income 55,738 — 55,738 47,078 — 47,078 10,860
Expenses:
Interest expense and other
debt financing costs!) 11,716 9,857 21,573 10,073 8,337 18,410 4269
General and administrative®®) 1,149 8,226 9375 — 7,769 7,769 2,282
Management fees to
affiliate 8,226 (8,226) — 7,769 (7,769) — —
Legal, accounting and other — 1,150 1,150 273 1,150 1,423 —
Total expenses 21,091 11,007 32,098 18,115 9,487 27,602 6,551
Net Investment Income 34,647 (11,007) 23,640 28,963 (9,487) 19,476 4,309
Net realized gain/(loss) from
investments 5,780 — 5,780 2,805 — 2,805 503
Net unrealized gain/(loss)
from investments (1,676) — (1,676) (8,580) — (8,580) (24,277)
Costs related to the
acquisition of Trinity
Capital Holdings and
Legacy Funds — — — — — — (15,586)
Net Income $38,751 $ (11,007)  $27,744 $23,188 $(9,487) $13,701 $(35,051)

Return on Equityw

(1) Interest expense for the periods ended December 31, 2019 and 2018 represents (i) SBA interest expense
totaling approximately $8.8 million and $7.3 million for the fiscal years ended December 31, 2019
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(2

3

(C))

and 2018, respectively, for Fund II and Fund III borrowings, with annual interest rates ranging from
3.6% to 4.4%, (ii) interest expense totaling approximately $2.5 million and 2.7 million for the fiscal
years ended December 31, 2019 and 2018, respectively, on the TCI promissory notes whose annual
interest rates range from 8%-10%, and (iii) interest expense totaling approximately $0.4 million for the
year ended December 31, 2019 for Fund IV under the Loan and Security Agreement. On a pro forma
basis, (i) the amount borrowed and the effective annual interest rate on borrowings under the Credit
Agreement could differ from historical borrowings, and the interest rate generally reflects the three-
month LIBOR, plus 3.25%; and (ii) reflects the sale of $125.0 million in aggregate principal amount of
the Notes, including the amortization of the financing fees.

Adjustments reflect additional audit, legal, and other general and administrative expenses that are
expected to be incurred on a pro forma basis.

General and administrative expenses include compensation and benefits for approximately 28 full-time
associates that provide deal origination, accounting, portfolio management, and other services, as well
as other operating expenses such as lease, legal, marketing, and systems expenses.

For the year ended December 31, 2018, the pro forma return on equity is approximately 5.3%, and was
calculated based on the average of the pro forma adjusted ending net assets at December 31, 2017 and
December 31, 2018. For the year ended December 31, 2019, the pro forma return on equity is
approximately 14.7%, and was calculated based on the annualized pro forma adjusted net income for
the period and average of the pro forma adjusted ending net assets at December 31, 2018 and
December 31, 2019.
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RISK FACTORS

Investing in our common stock involves a number of significant risks. Before you invest in our common
stock, you should be aware of various risks associated with the investment, including those described below.
You should carefully consider these risk factors, together with all of the other information included in this
prospectus, before you decide whether to make an investment in our common stock. The risks set out below
are not the only risks we face. Additional risks and uncertainties not presently known to us or not presently
deemed material by us may also impair our operations and performance. If any of the following events
occur, our business, financial condition and results of operations could be materially and adversely
affected. In such case, you may lose all or part of your investment.

Risks Related to Our Business and Structure

We have limited operating history as a BDC.

We were formed on August 12, 2019 to acquire the assets of the Legacy Funds and have limited
operating history as a combined entity or as a BDC. As a result, we are subject to the business risks and
uncertainties associated with recently formed businesses, including the risk that we will not achieve our
investment objective and the value of a stockholder’s investment could decline substantially or become
worthless. In addition, we may be unable to generate sufficient revenue from our operations to make or
sustain distributions to our stockholders.

The 1940 Act and the Code impose numerous constraints on the operations of BDCs and RICs that do
not apply to the other types of investment vehicles and did not apply to the Legacy Funds. For example,
under the 1940 Act, BDCs are required to invest at least 70% of their total assets primarily in securities of
qualifying U.S. private or thinly traded companies. Moreover, qualification for RIC tax treatment under
Subchapter M of the Code requires, among other things, satisfaction of source-of-income, diversification
and other requirements. The failure to comply with these provisions in a timely manner could prevent us
from qualifying as a BDC or RIC or could force us to pay unexpected taxes and penalties, which could be
material. Our management team’s lack of experience in managing a portfolio of assets under such
constraints may hinder our ability to take advantage of attractive investment opportunities and, as a result,
achieve our investment objective.

S

Investment Committee, for our success.

We depend upon our senior ement team and in professionals, including the bers of the

Our ability to achieve our investment objective and to make distributions to our stockholders depends
upon the performance of our senior management. We depend on the investment expertise, skill and network
of business contacts of our senior management team and investment professionals, including the members of
the Investment Committee, who evaluate, negotiate, structure, execute, monitor and service our investments.
Our success depends to a significant extent on the continued service and coordination of these individuals.
The departure of any of these individuals or competing demands on their time in the future could have a
material adverse effect on our ability to achieve our investment objective. Further, if these individuals do
not maintain their existing relationships with financial institutions, sponsors and investment professionals
and do not develop new relationships with other sources of investment opportunities, we may not be able to
grow our investment portfolio or achieve our investment objective. This could have a material adverse
effect on our financial condition and results of operations.

Our business model depends to a significant extent upon strong referral relationships with venture capital sponsors,
and our inability to develop or maintain these relationships, or the failure of these relationships to generate

investment opportunities, could adversely affect our business.

We expect that members of our management team will maintain their relationships with venture capital
sponsors, and we will rely to a significant extent upon these relationships to provide us with our deal flow.
If we fail to maintain our existing relationships, our relationships become strained as a result of enforcing
our rights with respect to non-performing investments in protecting our investments or we fail to develop
new relationships with other firms or sources of investment opportunities, then we will not be able to grow
our investment portfolio. In addition, persons with whom members of our management team have
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relationships are not obligated to provide us with investment opportunities and, therefore, there is no
assurance that such relationships will lead to the origination of debt or other investments.

Our financial condition and results of operations depend on our ability to manage our business effectively.

Our ability to achieve our investment objective and grow depends on our ability to manage our
business. This depends, in turn, on our ability to identify, invest in and monitor companies that meet our
investment criteria. The achievement of our investment objective depends upon the execution of our
investment process and our access to financing on acceptable terms. Our senior origination professionals
and other investment personnel may be called upon to provide managerial assistance to our portfolio
companies. These activities may distract them or slow our rate of investment. Any failure to manage our
business and our future growth effectively could have a material adverse effect on our business, financial
condition, results of operations and prospects. Our results of operations depend on many factors, including
the availability of opportunities for investment, readily accessible short and long-term funding alternatives
in the financial markets and economic conditions. Furthermore, if we cannot successfully operate our
business or implement our investment policies and strategies, it could negatively impact our ability to pay
distributions or other distributions and you may lose all or part of your investment.

We are subject to certain regulatory restrictions that may adversely affect our business.

As an internally managed BDC, the size and categories of our assets under management are limited,
and we will be unable to offer as wide a variety of financial products to prospective portfolio companies and
sponsors (potentially limiting the size and diversification of our asset base). We therefore may not achieve
efficiencies of scale and greater management resources available to externally managed BDCs.

Additionally, as an internally managed BDC, our ability to offer more competitive and flexible
compensation structures, such as offering both a profit-sharing plan and a long-term incentive plan, is
subject to the limitations imposed by the 1940 Act, which may limit our ability to attract and retain talented
investment management professionals. As such, these limitations could inhibit our ability to grow, pursue
our business plan and attract and retain professional talent, any or all of which may have a negative impact
on our business, financial condition and results of operations.

You will not have the opportunity to evaluate the ec ic merits, tre tion terms or other financial or
operational data concerning our investments prior to purchasing shares of our common stock.

You will not have the opportunity to evaluate the economic merits, transaction terms or other financial
or operational data concerning our investments prior to purchasing shares of our common stock. You must
rely on our investment professionals and the Board to implement our investment policies, to evaluate our
investment opportunities and to structure the terms of our investments. Because investors are not able to
evaluate our investments in advance of purchasing shares of our common stock, an investment in shares of
our common stock may entail more risk than other types of offerings. This additional risk may hinder your
ability to achieve your own personal investment objective related to portfolio diversification, risk-adjusted
investment returns and other objectives.

Our management team and/or bers of the In Committee may, from time to time, possess material
nonpublic information, limiting our investment discretion.

Our management team and/or the members of the Investment Committee may serve as directors of, or
in a similar capacity with, companies in which we invest, the securities of which are purchased or sold on
our behalf. In the event that material nonpublic information is obtained with respect to such companies, or
we become subject to trading restrictions under the internal trading policies of those companies or as a
result of applicable law or regulations, we could be prohibited for a period of time from purchasing or
selling the securities of such companies, and this prohibition may have a material adverse effect on us.

We operate in a highly competitive market for investment opportunities, which could reduce returns and result in
losses.

Our competitors include both existing and newly formed equity and debt focused public and private
funds, other BDCs, investment banks, venture-oriented commercial banks, commercial financing companies
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and, to the extent they provide an alternative form of financing, private equity and hedge funds. Many of
our competitors are substantially larger and have considerably greater financial, technical and marketing
resources than us. For example, some competitors may have a lower cost of capital and access to funding
sources (including deposits) that are not available to us. In addition, some of our competitors may have
higher risk tolerances or different risk assessments than we have. Furthermore, many of our competitors are
not subject to the regulatory restrictions that the 1940 Act imposes on us as a BDC or to the distribution and
other requirements we must satisfy to maintain our ability to be subject to tax as a RIC. These
characteristics could allow our competitors to consider a wider variety of investments, establish more
relationships and offer better pricing and more flexible structuring than we are able to offer.

The competitive pressures we face may have a material adverse effect on our financial condition,
results of operations and cash flows. We believe that some competitors may make loans with rates that are
comparable or lower than our rates. We may lose some investment opportunities if we do not match our
competitors’ pricing, terms and structure. However, if we match our competitors’ pricing, terms and
structure, we may experience decreased net interest income, lower yields and increased risk of credit loss.
As a result of this competition, we may not be able to take advantage of attractive investment opportunities
from time to time, and we may not be able to identify and make investments that are consistent with our
investment objective.

In addition, we believe a significant part of our competitive advantage stems from the fact that the
market for investments in small, fast-growing, private companies is underserved by traditional commercial
banks and other financing sources. A significant increase in the number and/or the size of our competitors in
this target market could force us to accept less attractive investment terms.

The capital markets are currently in a period of disruption and economic uncertainty. Such market conditions have
materially and adversely affected debt and equity capital markets, which have had, and may continue to have, a
negative impact on our business and operations.

The U.S. capital markets have experienced extreme volatility and disruption following the global
outbreak of COVID-19 that began in December 2019, as evidenced by the volatility in global stock markets
as a result of, among other things, uncertainty surrounding the COVID-19 pandemic and the fluctuating
price of commodities such as oil. Despite actions of the U.S. federal government and foreign governments,
these events have contributed to worsening general economic conditions that are materially and adversely
impacting the broader financial and credit markets and reducing the availability of debt and equity capital
for the market as a whole. These conditions could continue for a prolonged period of time or worsen in the
future.

Given the ongoing and dynamic nature of the circumstances, it is difficult to predict the full impact of
the COVID-19 pandemic on our business. The extent of such impact will depend on future developments,
which are highly uncertain, including when COVID-19 can be controlled and abated and when and how the
economy may be reopened. As the result of the COVID-19 pandemic and the related adverse local and
national economic consequences, we could be subject to any of the following risks, any of which could have
a material, adverse effect on our business, financial condition, liquidity, and results of operations:

¢ Current market conditions may make it difficult to raise equity capital because, subject to some
limited exceptions, as a BDC, we are generally not able to issue additional shares of our common
stock at a price less than the NAV per share without first obtaining approval for such issuance from
our stockholders and our independent directors. In addition, these market conditions may make it
difficult to access or obtain new indebtedness with similar terms to our existing indebtedness.

Significant changes or volatility in the capital markets may also have a negative effect on the
valuations of our investments. While most of our investments are not publicly traded, applicable
accounting standards require us to assume as part of our valuation process that our investments are
sold in a principal market to market participants (even if we plan on holding an investment through
its maturity).

Significant changes in the capital markets, such as the recent disruption in economic activity caused
by the COVID-19 pandemic, have adversely affected, and may continue to adversely affect, the pace
of our investment activity and economic activity generally. Additionally, the recent disruption in
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economic activity caused by the COVID-19 pandemic has had, and may continue to have, a negative
effect on the potential for liquidity events involving our investments. The illiquidity of our
investments may make it difficult for us to sell such investments to access capital if required, and as
a result, we could realize significantly less than the value at which we have recorded our investments
if we were required to sell them for liquidity purposes. An inability to raise or access capital, and any
required sale of all or a portion of our investments as a result, could have a material adverse effect on
our business, financial condition or results of operations.

The current period of capital markets disruption and economic uncertainty may make it difficult to extend the
maturity of, or refinance, our existing indebtedness or obtain new indebtedness and any failure to do so could have
a material adverse effect on our busi financial condition or results of operations.

Current market conditions may make it difficult to extend the maturity of or refinance our existing
indebtedness or obtain new indebtedness with similar terms and any failure to do so could have a material
adverse effect on our business. The debt capital that will be available to us in the future, if at all, may be at a
higher cost and on less favorable terms and conditions than what we currently experience, including being at
a higher cost in rising rate environments. If we are unable to raise or refinance debt, then our equity
investors may not benefit from the potential for increased returns on equity resulting from leverage and we
may be limited in our ability to make new commitments or to fund existing commitments to our portfolio
companies. An inability to extend the maturity of, or refinance, our existing indebtedness or obtain new
indebtedness could have a material adverse effect on our business, financial condition or results of
operations.

Capital markets may experience periods of disruption and instability. Such market conditions may materially and
adversely affect debt and equity capital markets in the United States and abroad, which may have a negative impact
on our business and operations.

From time-to-time, capital markets may experience periods of disruption and instability. During such
periods of market disruption and instability, we and other companies in the financial services sector may
have limited access, if available, to alternative markets for debt and equity capital. Equity capital may be
difficult to raise because, subject to some limited exceptions which will apply to us as a BDC, we will
generally not be able to issue additional shares of our common stock at a price less than net asset value
without first obtaining approval for such issuance from our stockholders and our independent directors. In
addition, our ability to incur indebtedness (including by issuing preferred stock) is limited by applicable
regulations such that our asset coverage, as defined in the 1940 Act, must equal at least 150% immediately
after each time we incur indebtedness. The debt capital that will be available, if at all, may be at a higher
cost and on less favorable terms and conditions in the future. Any inability to raise capital could have a
negative effect on our business, financial condition and results of operations.

Given the extreme volatility and dislocation in the capital markets over the past several years, many
BDCs have faced, and may in the future face, a challenging environment in which to raise or access capital.
In addition, significant changes in the capital markets, including the extreme volatility and disruption over
the past several years, has had, and may in the future have, a negative effect on the valuations of our
investments and on the potential for liquidity events involving these investments. While most of our
investments are not publicly traded, applicable accounting standards require us to assume as part of our
valuation process that our investments are sold in a principal market to market participants (even if we plan
on holding an investment through its maturity). As a result, volatility in the capital markets can adversely
affect our investment valuations. Further, the illiquidity of our investments may make it difficult for us to
sell such investments if required and to value such investments. Consequently, we may realize significantly
less than the value at which we carry our investments. An inability to raise capital, and any required sale of
our investments for liquidity purposes, could have a material adverse impact on our business, financial
condition or results of operations. In addition, a prolonged period of market illiquidity may cause us to
reduce the volume of loans and debt securities we originate and/or fund and adversely affect the value of
our portfolio investments, which could have a material and adverse effect on our business, financial
condition, results of operations and cash flows.

We may need to raise additional capital to grow because we must distribute most of our income.

We will need additional capital to fund new investments and grow our portfolio of investments. We
issued shares of our common stock in connection with the Private Common Stock Offering, issued the
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Notes in connection with the 144A Note Offering, assumed the outstanding obligations under the Credit
Agreement through our wholly-owned subsidiary, Trinity Funding 1, LLC, and may borrow from financial
institutions in the future. Unfavorable economic conditions could increase our funding costs or result in a
decision by lenders not to extend credit to us. A reduction in the availability of new capital could limit our
ability to grow. In addition, we are required to distribute each taxable year an amount at least equal to 90%
of our “investment company taxable income” (i.e., our net ordinary income and net short-term capital gains
in excess of net long-term capital losses, if any) to our stockholders to continue to be taxed as a RIC. As a
result, these earnings are not available to fund new investments.

We could raise capital through other channels.

The Board may determine to raise additional capital through other channels, including through private
or public offerings. Capital raised through other channels could subject us to additional regulatory
requirements. These additional provisions could affect our stockholders and limit our ability to take certain
actions. In addition, if capital is raised through other channels, we would have to use financial and other
resources to file any required registration statements and to comply with any additional regulatory
requirements.

Regulations governing our operation as a BDC affect our ability to and the way in which we raise additional capital.

We issued the Notes and assumed the Credit Agreement through our wholly-owned subsidiary, Trinity
Funding 1, LLC, and may issue other debt securities or preferred stock and/or borrow money from other
banks or other financial institutions, which we refer to collectively as “senior securities,” up to the
maximum amount permitted by the 1940 Act. Under the provisions of the 1940 Act, we are permitted as a
BDC to issue senior securities in amounts such that our asset coverage ratio, as defined in the 1940 Act,
equals at least 150% (if certain requirements are met) of total assets less all liabilities and indebtedness not
represented by senior securities immediately after each issuance of senior securities. We have satisfied the
requirements to increase our asset coverage ratio to 150%, including stockholder and Board approval. Under
a 150% asset coverage ratio, we could potentially borrow $2 for investment purposes of every $1 of investor
equity.

If the value of our assets declines, we may be unable to satisfy this test. If that happens, we may be
required to sell a portion of our investments and, depending on the nature of our leverage, repay a portion of
our indebtedness at a time when such sales may be disadvantageous. This could have a material adverse
effect on our operations and we may not be able to make distributions in an amount sufficient to be subject
to taxation as a RIC, or at all. See “— Risks Related to our Business and Structure — We may borrow
money, which may magnify the potential for gain or loss and may increase the risk of investing in us.” In
addition, issuance of securities could dilute the percentage ownership of our current stockholders in us.

No person or entity from which we borrow money will have a veto power or a vote in approving or
changing any of our fundamental policies. If we issue preferred stock, the preferred stock would rank
“senior” to common stock in our capital structure, preferred stockholders would have separate voting rights
on certain matters and might have other rights, preferences or privileges more favorable than those of our
common stockholders, and the issuance of preferred stock could have the effect of delaying, deferring or
preventing a transaction or a change of control that might involve a premium price for holders of our
common stock or otherwise be in your best interest. Holders of our common stock will directly or indirectly
bear all of the costs associated with offering and servicing any preferred stock that we issue. In addition,
any interests of preferred stockholders may not necessarily align with the interests of holders of our
common stock and the rights of holders of shares of preferred stock to receive distributions would be senior
to those of holders of shares of our common stock.

We may borrow money, which may magnify the potential for gain or loss and may increase the risk of investing in
us.

As part of our business strategy, we issued the Notes and assumed the Credit Agreement through our
wholly-owned subsidiary, Trinity Funding 1, LLC, and we may borrow from and issue senior debt securities
to banks, insurance companies and other lenders or investors. Holders of these senior securities or other
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credit facilities will have claims on our assets that are superior to the claims of our stockholders. Leverage
magnifies the potential for loss on investments in our indebtedness and on invested equity capital. As we
use leverage to partially finance our investments, you will experience increased risks of investing in our
securities. If the value of our assets increases, then leveraging would cause the net asset value attributable to
our common stock to increase more sharply than it would have had we not leveraged. Conversely, if the
value of our assets decreases, leveraging would cause net asset value to decline more sharply than it
otherwise would have had we not leveraged our business. Similarly, any increase in our income in excess of
interest payable on the borrowed funds would cause our net investment income to increase more than it
would without the leverage, while any decrease in our income would cause net investment income to decline
more sharply than it would have had we not borrowed. Such a decline could negatively affect our ability to
pay common stock distributions, scheduled debt payments or other payments related to our securities. Our
ability to service any borrowings that we incur will depend largely on our financial performance and will be
subject to prevailing economic conditions and competitive pressures. Leverage is generally considered a
speculative investment technique.

The following table illustrates the effect of leverage on returns from an investment in our common
stock assuming various annual returns on our portfolio, net of expenses. Leverage generally magnifies the
return of stockholders when the portfolio return is positive and magnifies their losses when the portfolio
return is negative. The calculations in the table below are hypothetical, and actual returns may be higher or
lower than those appearing in the table below.

Assumed Return on Our Portfolio

(Net of Expenses)
-10% -5% 0% 5% 10%
Corresponding return to common stockholder") -24.47% -15.60% -6.72% 2.15% 11.03%

(1) Assumes, as of March 31, 2020, (i) $482.2 million in total assets, (ii) $257.6 million in outstanding
indebtedness, (iii) $224.6 million in net assets and (iv) weighted average interest rate, excluding fees
(such as fees on undrawn amounts and amortization of financing costs), of 4.88%.

See “Management’s Discussion and Analysis of Financial Condition and Results of Operations —
Financial Condition, Liquidity and Capital Resources” for more information regarding our borrowings.

There are significant financial and other resources necessary to comply with the requirements of being a public
entity.

We are subject to the reporting requirements of the Exchange Act and certain requirements of the
Sarbanes-Oxley Act (as defined herein). These requirements may place a strain on our systems and
resources. The Exchange Act requires that we file annual, quarterly and current reports with respect to our
business and financial condition. The Sarbanes-Oxley Act requires that we maintain effective disclosure
controls and procedures and internal controls over financial reporting, which are discussed below. In order
to maintain and improve the effectiveness of our disclosure controls and procedures and internal controls,
significant resources and management oversight will be required. We have implemented procedures,
processes, policies and practices for the purpose of addressing the standards and requirements applicable to
public companies. These activities may divert management’s attention from other business concerns, which
could have a material adverse effect on our business, financial condition, results of operations and cash
flows. We expect to incur significant additional annual expenses related to these steps and, among other
things, directors’ and officers’ liability insurance, director fees, reporting requirements of the SEC, transfer
agent fees, additional administrative expenses, increased auditing and legal fees and similar expenses.

The systems and resources necessary to comply with public company reporting requirements will
increase further once we cease to be an “emerging growth company” under the JOBS Act. As long as we
remain an emerging growth company, we intend to take advantage of certain exemptions from various
reporting requirements that are applicable to other public companies, including not being required to comply
with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act. We will remain an
emerging growth company for up to five years following an IPO or until the earliest of (i) the last day of the
first fiscal year in which our annual gross revenues exceed $1.07 billion, (ii) December 31 of the fiscal year
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that we become a “large accelerated filer” as defined in Rule 12b-2 under the Exchange Act which would
occur if the market value of our common stock that is held by non-affiliates exceeds $700.0 million as of the
last business day of our most recently completed second fiscal quarter and we have been publicly reporting
for at least 12 months or (iii) the date on which we have issued more than $1.0 billion in non-convertible
debt securities during the preceding three-year period.

If we fail to maintain an effective system of internal control over financial reporting, we may not be able to
accurately report our financial results or prevent fraud. As a result, stockholders could lose confidence in our
financial and other public reporting, which could harm our business and the market price of our common stock.

We are not required to comply with certain requirements of the Sarbanes-Oxley Act, including the
internal control evaluation and certification requirements of Section 404 of that statute (“Section 404”), and
will not be required to comply with all of those requirements until we have been subject to the reporting
requirements of the Exchange Act for a specified period of time or, in the case of the auditor attestation
requirements of Section 404 of the Sarbanes-Oxley Act, the date we are no longer an emerging growth
company under the JOBS Act. Accordingly, our internal controls over financial reporting do not currently
meet all of the standards contemplated by Section 404 that we will eventually be required to meet. We are in
the process of addressing our internal controls over financial reporting and are establishing formal
procedures, policies, processes and practices related to financial reporting and to the identification of key
financial reporting risks, assessment of their potential impact and linkage of those risks to specific areas and
activities within the Company.

Additionally, we have begun the process of documenting our internal control procedures to satisfy the
requirements of Section 404, which requires annual management assessments of the effectiveness of our
internal controls over financial reporting. Our independent registered public accounting firm will not be
required to formally attest to the effectiveness of our internal control over financial reporting until the later
of the year following our first annual report required to be filed with the SEC pursuant to the Exchange Act,
or the date we are no longer an emerging growth company under the JOBS Act. Because we do not currently
have comprehensive documentation of our internal controls and have not yet tested our internal controls in
accordance with Section 404, we cannot conclude in accordance with Section 404 that we do not have a
material weakness in our internal control over financial reporting or a combination of significant
deficiencies that could result in the conclusion that we have a material weakness in our internal control over
financial reporting. As a public entity, we will be required to complete our initial management assessment of
our internal control over financial reporting in a timely manner. If we are not able to implement the
requirements of Section 404 in a timely manner or with adequate compliance, our operations, financial
reporting or financial results could be adversely affected. Matters impacting our internal controls may cause
us to be unable to report our financial information on a timely basis and thereby subject us to adverse
regulatory consequences, including sanctions by the SEC or violations of applicable stock exchange listing
rules, and result in a breach of the covenants under the agreements governing any of our financing
arrangements. There could also be a negative reaction in the financial markets due to a loss of investor
confidence in us and the reliability of our financial statements. Confidence in the reliability of our financial
statements could also suffer if we or our independent registered public accounting firm were to report a
material weakness in our internal control over financial reporting. This could materially adversely affect us
and, following an IPO, lead to a decline in the market price of our common stock.

Provisions in our credit facilities may limit our operations.

At our discretion, we may utilize the leverage available under the Credit Agreement for investment and
operating purposes. Additionally, we may in the future enter into additional credit facilities. To the extent
we borrow money to make investments, the applicable credit facility may be backed by all or a portion of
our loans and securities on which the lender will have a security interest. We may pledge up to 100% of our
assets and may grant a security interest in all of our assets under the terms of any debt instrument we enter
into with a lender. We expect that any security interests we grant will be set forth in a pledge and security
agreement and evidenced by the filing of financing statements by the agent for the lenders. In addition, we
expect that the custodian for our securities serving as collateral for such loan would include in its electronic
systems notices indicating the existence of such security interests and, following notice of occurrence of an
event of default, if any, and during its continuance, will only accept transfer instructions with respect to
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any such securities from the lenders or their designee. If we were to default under the terms of any debt
instrument, the agent for the applicable lenders would be able to assume control of the timing of disposition
of any or all of our assets securing such debt, which would have a material adverse effect on our business,
financial condition, results of operations and cash flows.

In addition, any security interests and/or negative covenants required by any credit facility may limit
our ability to create liens on assets to secure additional debt and may make it difficult for us to restructure
or refinance indebtedness at or prior to maturity or obtain additional debt or equity financing. In addition, if
our borrowing base under any credit facility were to decrease, we may be required to secure additional
assets in an amount sufficient to cure any borrowing base deficiency. In the event that all of our assets are
secured at the time of such a borrowing base deficiency, we could be required to repay advances under the
credit facility or make deposits to a collection account, either of which could have a material adverse impact
on our ability to fund future investments and to make distributions.

In addition, we may be subject to limitations as to how borrowed funds may be used, which may
include restrictions on geographic and industry concentrations, loan size, payment frequency and status,
average life, collateral interests and investment ratings, as well as regulatory restrictions on leverage which
may affect the amount of funding that may be obtained. There may also be certain requirements relating to
portfolio performance, including required minimum portfolio yield and limitations on delinquencies and
charge-offs, a violation of which could limit further advances and, in some cases, result in an event of
default. An event of default under a credit facility could result in an accelerated maturity date for all
amounts outstanding thereunder, which could have a material adverse effect on our business and financial
condition. This could reduce our liquidity and cash flow and impair our ability to grow our business.

Any defaults under a credit fucility could adversely affect our business.

In the event we default under any credit facility or other borrowings, our business could be adversely
affected as we may be forced to sell a portion of our investments quickly and prematurely at what may be
disadvantageous prices to us in order to meet our outstanding payment obligations and/or support working
capital requirements under the credit facility, any of which would have a material adverse effect on our
business, financial condition, results of operations and cash flows. In addition, following any such default,
the agent for the lenders under such credit facility could assume control of the disposition of any or all of
our assets, including the selection of such assets to be disposed and the timing of such disposition, which
would have a material adverse effect on our business, financial condition, results of operations and cash
flows.

We are exposed to risks associated with changes in interest rates.

Because we may borrow money to make investments, our net investment income will depend, in part,
upon the difference between the rate at which we borrow funds and the rate at which we invest those funds.
As a result, we can offer no assurance that a significant change in market interest rates will not have a
material adverse effect on our net investment income. A reduction in the interest rates on new investments
relative to interest rates on current investments could have an adverse impact on our net investment income.
However, an increase in interest rates could decrease the value of any investments we hold which earn fixed
interest rates and also could increase our interest expense, thereby decreasing our net income. Also, an
increase in interest rates available to investors could make an investment in our common stock less
attractive if we are not able to increase our distribution rate, which could reduce the value of our common
stock. Further, rising interest rates could also adversely affect our performance if such increases cause our
borrowing costs to rise at a rate in excess of the rate that our investments yield.

In periods of rising interest rates, to the extent we borrow money subject to a floating interest rate, our
cost of funds would increase, which could reduce our net investment income. Further, rising interest rates
could also adversely affect our performance if we hold investments with floating interest rates, subject to
specified minimum interest rates (such as a LIBOR floor), while at the same time engaging in borrowings
subject to floating interest rates not subject to such minimums. In such a scenario, rising interest rates may
increase our interest expense, even though our interest income from investments is not increasing in a
corresponding manner as a result of such minimum interest rates.
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If general interest rates rise, there is a risk that the portfolio companies in which we hold floating rate
securities will be unable to pay escalating interest amounts, which could result in a default under their loan
documents with us. Rising interest rates could also cause portfolio companies to shift cash from other
productive uses to the payment of interest, which may have a material adverse effect on their business and
operations and could, over time, lead to increased defaults. In addition, rising interest rates may increase
pressure on us to provide fixed rate loans to our portfolio companies, which could adversely affect our net
investment income, as increases in our cost of borrowed funds would not be accompanied by increased
interest income from such fixed-rate investments.

On July 27, 2017, the United Kingdom’s Financial Conduct Authority, which regulates LIBOR,
announced that it intends to phase out LIBOR by the end of 2021. It is unclear if at that time whether
LIBOR will cease to exist or if new methods of calculating LIBOR will be established such that it continues
to exist after 2021. The U.S. Federal Reserve, in conjunction with the Alternative Reference Rates
Committee, a steering committee comprised of large U.S. financial institutions, is considering replacing
U.S. dollar LIBOR with a new index calculated by short term repurchase agreements, backed by Treasury
securities called the Secured Overnight Financing Rate (“SOFR”). The first publication of SOFR was
released in April 2018. Whether or not SOFR attains market traction as a LIBOR replacement remains a
question and the future of LIBOR at this time is uncertain. At this time, it is not possible to predict the
effect of any such changes, any establishment of alternative reference rates or any other reforms to LIBOR
that may be enacted. The elimination of LIBOR or any other changes or reforms to the determination or
supervision of LIBOR could have an adverse impact on the market for or value of any LIBOR-linked
securities, loans, and other financial obligations or extensions of credit held by or due to us or on our overall
financial condition or results of operations. In addition, if LIBOR ceases to exist, we may need to
renegotiate credit agreements extending beyond 2021 with our portfolio companies that utilize LIBOR as a
factor in determining the interest rate, in order to replace LIBOR with the new standard that is established,
which may have an adverse effect on our overall financial condition or results of operations. Following the
replacement of LIBOR, some or all of these credit agreements may bear interest a lower interest rate, which
could have an adverse impact on our results of operations. Furthermore, under the Credit Agreement with
Credit Suisse, borrowings generally will bear interest at a rate of the three-month LIBOR plus 3.25%. If
LIBOR ceases to exist, we would need to renegotiate certain terms of the Credit Agreement. If we are
unable to do so, amounts drawn under the Credit Agreement may bear interest at a higher rate, which would
increase the cost of our borrowings and, in turn, affect our results of operations.

Falling interest rates may negatively impact our investment income.

As a result of the decision by the Federal Reserve Board to decrease the target range for the federal
funds rate in response to the COVID-19 pandemic, interest rates have decreased. Some of our credit
agreements with our portfolio companies utilize the prime rate as a factor in determining interest rate.
However, under the Credit Agreement with Credit Suisse, borrowing generally will bear interest at a rate of
the three-month LIBOR plus 3.25%. Accordingly, a reduction in interest rates will result in a decrease in our
total investment income unless limited by interest rate floors. Further, our net investment income could
decrease if there is not a corresponding decrease in the interest that we pay on our borrowings.

If we do not invest a sufficient portion of our assets in qualifying assets, we could fail to qualify as a BDC, which
would have a material adverse effect on our business, financial condition and results of operations.

As a BDC, we may not acquire any assets other than “qualifying assets” unless, at the time of and after
giving effect to such acquisition, at least 70% of our total assets are qualifying assets. We believe that most
of the investments that we may acquire in the future will constitute qualifying assets. However, we may be
precluded from investing in what we believe are attractive investments if such investments are not
qualifying assets for purposes of the 1940 Act. If we do not invest a sufficient portion of our assets in
qualifying assets, we could violate the 1940 Act provisions applicable to BDCs. As a result of such
violation, specific rules under the 1940 Act could prevent us, for example, from making follow-on
investments in existing portfolio companies which could result in the dilution of our position or could
require us to dispose of investments at inappropriate times in order to come into compliance with the 1940
Act. If we need to dispose of investments quickly, it could be difficult to dispose of such investments on
favorable terms. We may not be able to find a buyer for such investments and, even if we do find a buyer,
we may have to sell the investments at a
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substantial loss. Any such outcomes would have a material adverse effect on our business, financial
condition, results of operations, and cash flows.

Many of our portfolio investments will be recorded at fair value as determined in good faith by the Board and, as a
result, there may be uncertainty as to the value of our portfolio investments.

Under the 1940 Act, we are required to carry our portfolio investments at market value or if there is no
readily available market value, at fair value as determined by the Board. Many of our portfolio investments
may take the form of securities that are not publicly traded. The fair value of securities and other
investments that are not publicly traded may not be readily determinable, and we value these securities at
fair value as determined in good faith by the Board, including to reflect significant events affecting the
value of our securities. As part of the valuation process, we may take into account the following types of
factors, if relevant, in determining the fair value of our investments:

« acomparison of the portfolio company’s securities to publicly traded securities;

« the enterprise value of a portfolio company;

« the nature and realizable value of any collateral;

« the portfolio company’s ability to make payments and its earnings and discounted cash flow;
« the markets in which the portfolio company does business; and

« changes in the interest rate environment and the credit markets generally that may affect the price at
which similar investments may be made in the future and other relevant factors.

We expect that most of our investments (other than cash and cash equivalents) will be classified as
Level 3 in the fair value hierarchy and require disclosures about the level of disaggregation along with the
inputs and valuation techniques we use to measure fair value. This means that our portfolio valuations are
based on unobservable inputs and our own assumptions about how market participants would price the asset
or liability in question. Inputs into the determination of fair value of our portfolio investments require
significant management judgment or estimation. Even if observable market data is available, such
information may be the result of consensus pricing information or broker quotes, which include a disclaimer
that the broker would not be held to such a price in an actual transaction. The non-binding nature of
consensus pricing and/or quotes accompanied by disclaimers materially reduces the reliability of such
information. We employ the services of one or more independent service providers to review the valuation
of these securities. The types of factors that the Board may take into account in determining the fair value of
our investments generally include, as appropriate, comparison to publicly traded securities including such
factors as yield, maturity and measures of credit quality, the enterprise value of a portfolio company, the
nature and realizable value of any collateral, the portfolio company’s ability to make payments and its
earnings and discounted cash flow, the markets in which the portfolio company does business and other
relevant factors. Because such valuations, and particularly valuations of private securities and private
companies, are inherently uncertain, may fluctuate over short periods of time and may be based on
estimates, our determinations of fair value may differ materially from the values that would have been used
if a ready market for these securities existed. Due to this uncertainty in the value of our portfolio
investments, a fair value determination may cause net asset value on a given date to materially understate or
overstate the value that we may ultimately realize upon one or more of our investments. As a result,
investors purchasing shares of our common stock based on an overstated net asset value would pay a higher
price than the value of the investments might warrant. Conversely, investors selling shares during a period
in which the net asset value understates the value of investments will receive a lower price for their shares
than the value the investment portfolio might warrant.

We will adjust quarterly the valuation of our portfolio to reflect the determination of the Board of the
fair value of each investment in our portfolio. Any changes in fair value are recorded in our statements of
operations as net change in unrealized gain (loss) on investments.

We may experience fluctuations in our quarterly operating results.

We could experience fluctuations in our quarterly operating results due to a number of factors,
including our ability or inability to make investments in companies that meet our investment criteria, the
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interest rate payable on the debt securities we acquire, the default rate on such securities, the level of our
expenses, variations in and the timing of the recognition of realized and unrealized gains or losses, the
degree to which we encounter competition in our markets and general economic conditions. As a result of
these factors, results for any period should not be relied upon as being indicative of performance in future
periods.

Changes in laws or regulations governing our operations may adversely affect our business or cause us to alter our
business strategy.

We and our portfolio companies are subject to regulation at the local, state and federal level. These
laws and regulations, as well as their interpretation, may change from time to time, including as the result of
interpretive guidance or other directives from the U.S. President and others in the executive branch, and
new laws, regulations and interpretations may also come into effect, including those governing the types of
investments we or our portfolio companies are permitted to make, any of which could have a material
adverse effect on our business. In particular, on July 21, 2010, the Dodd-Frank Wall Street Reform and
Consumer Protection Act, or the Dodd-Frank Act, became law. The Dodd-Frank Act impacts many aspects
of the financial services industry. Many of the provisions of the Dodd-Frank Act have been implemented,
while others will still require final rulemaking by regulatory authorities. President Trump and certain
members of Congress have indicated that they will seek to amend or repeal portions of the Dodd-Frank Act,
among other federal laws, and drastically reduce the role of regulatory agencies, such as the Consumer
Financial Protection Bureau, which may create regulatory uncertainty in the near term. While the impact of
the Dodd-Frank Act, and recently-enacted federal tax reform legislation on us and our portfolio companies
may not be known for an extended period of time, the Dodd-Frank Act and federal tax reform, including
future rules implementing its provisions and the interpretation of those rules, along with other legislative
and regulatory proposals directed at the financial services industry or affecting taxation that are proposed or
pending in the U.S. Congress, may negatively impact the operations, cash flows or financial condition of us
or our portfolio companies, impose additional costs on us or our portfolio companies, intensify the
regulatory supervision of us or our portfolio companies or otherwise adversely affect our business or the
business of our portfolio companies. In addition, if we do not comply with applicable laws and regulations,
we could lose any licenses that we then hold for the conduct of our business and may be subject to civil
fines and criminal penalties.

Additionally, changes to the laws and regulations governing our operations, including those associated
with RICs, may cause us to alter our investment strategy in order to avail ourselves of new or different
opportunities or result in the imposition of corporate-level U.S. federal income taxes on us. Such changes
could result in material differences to the strategies and plans set forth in this prospectus and may shift our
investment focus from the areas of expertise of our investment professionals to other types of investments in
which our investment professionals may have little or no expertise or experience. Any such changes, if they
occur, could have a material adverse effect on our results of operations and the value of your investment.

Over the last several years, there also has been an increase in regulatory attention to the extension of
credit outside of the traditional banking sector, raising the possibility that some portion of the non-bank
financial sector will be subject to new regulation. While it cannot be known at this time whether any
regulation will be implemented or what form it will take, increased regulation of non-bank credit extension
could negatively impact our operations, cash flows or financial condition, impose additional costs on us,
intensify the regulatory supervision of us or otherwise adversely affect our business, financial condition and
results of operations.

The Board may change our investment objective, operating policies and strategies without prior notice or
stockholder approval, the effects of which may be adverse.

The Board has the authority, except as otherwise prohibited by the 1940 Act, to modify or waive
certain of our operating policies and strategies without prior notice and without stockholder approval.
However, absent stockholder approval, we may not change the nature of our business so as to cease to be, or
withdraw our election as, a BDC. Under Maryland law, we also cannot be dissolved without prior
stockholder approval except by judicial action. We cannot predict the effect any changes to our current
operating policies and strategies would have on our business, operating results and the price value of our
common stock. Nevertheless, any such changes could adversely affect our business and impair our ability to
make distributions.
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Terrorist attacks, acts of war, global health emergencies or natural disasters may impact the businesses in which we
invest and harm our business, operating results and financial condition.

Terrorist acts, acts of war, global health emergencies or natural disasters may disrupt our operations, as
well as the operations of the businesses in which we invest. Such acts have created, and continue to create,
economic and political uncertainties and have contributed to global economic instability. Future terrorist
activities, military or security operations, global health emergencies or natural disasters could further
weaken the domestic/global economies and create additional uncertainties, which may negatively impact the
businesses in which we invest directly or indirectly and, in turn, could have a material adverse impact on
our business, operating results and financial condition. Losses from terrorist attacks, global health
emergencies and natural disasters are generally uninsurable.

Internal and external cyber threats, as well as other disasters, could impair our ability to conduct business
effectively.

The occurrence of a disaster, such as a cyber-attack against us or against a third-party that has access to
our data or networks, a natural catastrophe, an industrial accident, failure of our disaster recovery systems,
or consequential employee error, could have an adverse effect on our ability to communicate or conduct
business, negatively impacting our operations and financial condition. This adverse effect can become
particularly acute if those events affect our electronic data processing, transmission, storage, and retrieval
systems, or impact the availability, integrity, or confidentiality of our data.

‘We depend heavily upon computer systems to perform necessary business functions. Despite our
implementation of a variety of security measures, our computer systems, networks, and data, like those of
other companies, could be subject to cyber-attacks and unauthorized access, use, alteration, or destruction,
such as from physical and electronic break-ins or unauthorized tampering. If one or more of these events
occurs, it could potentially jeopardize the confidential, proprietary, and other information processed, stored
in, and transmitted through our computer systems and networks. Such an attack could cause interruptions or
malfunctions in our operations, which could result in financial losses, litigation, regulatory penalties, client
dissatisfaction or loss, reputational damage, and increased costs associated with mitigation of damages and
remediation.

Third parties with which we do business may also be sources of cybersecurity or other technological
risk. We outsource certain functions and these relationships allow for the storage and processing of our
information, as well as client, counterparty, employee, and borrower information. While we engage in
actions to reduce our exposure resulting from outsourcing, ongoing threats may result in unauthorized
access, loss, exposure, destruction, or other cybersecurity incidents that adversely affects our data, resulting
in increased costs and other consequences as described above. We and our service providers are currently
impacted by quarantines and similar measures being enacted by governments in response to COVID-19,
which are obstructing the regular functioning of business workforces (including requiring employees to
work from external locations and their homes). Accordingly, the risks described above are heightened under
current conditions.

We may incur lender liability as a result of our lending activities.

In recent years, a number of judicial decisions have upheld the right of borrowers and others to sue
lending institutions on the basis of various evolving legal theories, collectively termed “lender liability.”
Generally, lender liability is founded on the premise that a lender has either violated a duty, whether implied
or contractual, of good faith and fair dealing owed to the borrower or has assumed a degree of control over
the borrower resulting in the creation of a fiduciary duty owed to the borrower or its other creditors or
stockholders. We may be subject to allegations of lender liability, which could be time-consuming and
expensive to defend and result in significant liability.

We may incur liability as a result of providing managerial assistance to our portfolio companies.

In the course of providing significant managerial assistance to certain portfolio companies, certain of
our management and directors may serve as directors on the boards of such companies. To the extent that
litigation arises out of investments in these companies, our management and directors may be named as
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defendants in such litigation, which could result in an expenditure of our funds, through our indemnification
of such officers and directors, and the diversion of management time and resources.

Our management team and investment professionals may not be able to achieve the same or similar returns as those
achieved by the Legacy Funds or by such persons while they were employed at prior positions.

The track record and achievements of the our management team and investment professionals are not
necessarily indicative of future results that will be achieved by us. As a result, we may not be able to
achieve the same or similar returns as those achieved by our management team and investment professionals
at their prior positions, including at the Legacy Funds.

Risks Related to Our Investments

Our investment strategy focuses on growth stage companies, which are subject to many risks, including dependence
on the need to raise additional capital, volatility, intense competition, shortened product life cycles, changes in
regulatory and governmental programs, periodic downturns, below investment grade ratings, which could cause you
to lose all or part of your investment in us.

We invest primarily in growth stage companies, many of which may have narrow product lines and
small market shares, which tend to render them more vulnerable to competitors” actions and market
conditions, as well as to general economic downturns, compared to more mature companies. The revenues,
income (or losses), and projected financial performance and valuations of growth stage companies can and
often do fluctuate suddenly and dramatically. For these reasons, investments in our portfolio companies, if
rated by one or more ratings agency, would typically be rated below “investment grade,” which refers to
securities rated by ratings agencies below the four highest rating categories. Our target growth stage
companies are geographically concentrated and are therefore highly susceptible to materially negative local,
political, natural and economic events. In addition, high growth industries are generally characterized by
abrupt business cycles and intense competition. Overcapacity in high growth industries, together with
cyclical economic downturns, may result in substantial decreases in the value of many growth stage
companies and/or their ability to meet their current and projected financial performance to service our debt.
Furthermore, growth stage companies also typically rely on venture capital and private equity investors, or
initial public offerings, or sales for additional capital.

Venture capital firms in turn rely on their limited partners to pay in capital over time in order to fund
their ongoing and future investment activities. To the extent that venture capital firms’ limited partners are
unable or choose not to fulfill their ongoing funding obligations, the venture capital firms may be unable to
continue operationally and/or financially supporting the ongoing operations of our portfolio companies
which could materially and adversely impact our financing arrangement with the portfolio company.

These companies, their industries, their products and customer demand and the outlook and competitive
landscape for their industries are all subject to change, which could adversely impact their ability to execute
their business plans and generate cash flow or raise additional capital that would serve as the basis for
repayment of our loans. Therefore, our growth stage companies may face considerably more risk of loss
than do companies at other stages of development.

The equip t financing industry is highly competitive and competitive forces could adversely affect the financing
rates and resale prices that we may realize on our equipment financing investment portfolio and the prices that we
have to pay to acquire our investments.

As part of our investment strategy, we engage in equipment financing, through which we finance
equipment to growth stage companies. Equipment manufacturers, corporations, partnerships and others offer
users an alternative to the purchase of most types of equipment with payment terms that vary widely
depending on the type of financing, the lease or loan term and the type of equipment. In seeking equipment
financing transactions, we will compete with financial institutions, manufacturers and public and private
leasing companies, many of which may have greater financial resources than us.
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Some types of equipment are under special government regulation which may make the equipment more costly to
acquire, own, maintain under equip t financings and sell.

The use, maintenance and ownership of certain types of equipment are regulated by federal, state
and/or local authorities. Regulations may impose restrictions and financial burdens on our ownership and
operation of equipment. Changes in government regulations, industry standards or deregulation may also
affect the ownership, operation and resale value of equipment. For example, certain types of equipment are
subject to extensive safety and operating regulations imposed by government and/or industry self-regulatory
organizations which may make these types of equipment more costly to acquire, own, maintain under
equipment financings and sell. These agencies or organizations may require changes or improvements to
equipment and we may have to spend our own capital to comply. These changes may also require the
equipment to be removed from service for a period of time. The terms of equipment financings may provide
for payment reductions if the equipment must remain out of service for an extended period or is removed
from service. We may then have reduced operating revenues from equipment financings for these items of
equipment. If we did not have the capital to make a required change, we might be required to sell the
affected equipment or to sell other items of its equipment in order to obtain the necessary cash; in either
event, we could suffer a loss on our investment and might lose future revenues, and we might also have
adverse tax consequences.

We are subject to risks inherent in the equif financing business that may adversely affect our ability to finance
our portfolio on terms that will permit us to generate profitable rates of return for investors.

A number of economic conditions and market factors, many of which we cannot control, could threaten
our ability to operate profitably. These include: changes in economic conditions, including fluctuations in
demand for equipment, interest rates and inflation rates; the timing of purchases and the ability to forecast
technological advances for equipment; technological and economic obsolescence; and increases in our
expenses.

Demand for equipment fluctuates, and periods of weak demand could adversely affect equipment
financing rates and resale prices that we may realize on our investment portfolio while periods of high
demand could adversely affect the prices that we have to pay to acquire our investments. Such fluctuations
in demand could therefore adversely affect the ability of a leasing program to invest its capital in a timely
and profitable manner. Equipment lessors have experienced a more difficult market in which to make
suitable investments during historical periods of reduced growth and recession in the U.S. economy as a
result of the softening demand for capital equipment during these periods. An economic recession resulting
in lower levels of capital expenditure by businesses may result in more used equipment becoming available
on the market and downward pressure on prices and equipment financing rates due to excess inventory.
Periods of low interest rates exert downward pressure on equipment financing rates and may result in less
demand for equipment financings. Furthermore, a decline in corporate expansion or demand for capital
goods could delay investment of our capital, and its production of financing revenues. There can be no
assurance as to what future developments may occur in the economy in general or in the demand for
equipment and other asset based financing in particular.

Global economic, political and market conditions, including uncertainty about the financial stability of the United
States, could have a significant adverse effect on our business, financial condition and results of operations.

Downgrades by rating agencies to the U.S. government’s credit rating or concerns about its credit and
deficit levels in general could cause interest rates and borrowing costs to rise, which may negatively impact
both the perception of credit risk associated with our debt portfolio and our ability to access the debt
markets on favorable terms. In addition, a decreased U.S. government credit rating could create broader
financial turmoil and uncertainty, which may weigh heavily on our financial performance and the value of
our common stock.

Deterioration in the economic conditions in the Eurozone and globally, including instability in financial
markets, may pose a risk to our business. In recent years, financial markets have been affected at times by a
number of global macroeconomic and political events, including the following: large sovereign debts and
fiscal deficits of several countries in Europe and in emerging markets jurisdictions, levels of non performing
loans on the balance sheets of European banks, the potential effect of any European country
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leaving the Eurozone, the potential effect of the United Kingdom leaving the European Union, and market
volatility and loss of investor confidence driven by political events. Market and economic disruptions have
affected, and may in the future affect, consumer confidence levels and spending, personal bankruptcy rates,
levels of incurrence and default on consumer debt and home prices, among other factors. We cannot assure
you that market disruptions in Europe, including the increased cost of funding for certain governments and
financial institutions, will not impact the global economy, and we cannot assure you that assistance
packages will be available, or if available, be sufficient to stabilize countries and markets in Europe or
elsewhere affected by a financial crisis. To the extent uncertainty regarding any economic recovery in
Europe negatively impacts consumer confidence and consumer credit factors, our and our portfolio
companies’ business, financial condition and results of operations could be significantly and adversely
affected.

The Chinese capital markets have also experienced periods of instability over the past several years.
The current political climate has also intensified concerns about a potential trade war between the U.S. and
China in connection with each country’s recent or proposed tariffs on the other country’s products. These
market and economic disruptions and the potential trade war with China have affected, and may in the
future affect, the U.S. capital markets, which could adversely affect our and our portfolio companies’
business, financial condition or results of operations.

The current global financial market situation, as well as various social and political circumstances in
the U.S. and around the world (including wars and other forms of conflict, terrorist acts, security operations
and catastrophic events such as fires, floods, earthquakes, tornadoes, hurricanes and global health
epidemics), may contribute to increased market volatility and economic uncertainties or deterioration in the
U.S. and worldwide. For example, the recent outbreak of COVID-19 in many countries continues to
adversely impact global commercial activity, and has contributed to significant volatility in financial
markets. The outbreak of COVID-19 may have a material adverse impact on the ability of our portfolio
companies to fulfill their end customers’ orders due to supply chain delays, limited access to key
commodities or technologies or other events that impact their manufacturers or their suppliers. Such events
have affected, and may in the future affect, the global and U.S. capital markets, and our business, financial
condition or results of operations.

Additionally, the U.S. government’s credit and deficit concerns, the European sovereign debt crisis, and
the potential trade war with China could cause interest rates to be volatile, which may negatively impact our
and our portfolio companies’ ability to access the debt markets on favorable terms.

The Republican Party currently controls the executive branch and the Senate portion of the legislative
branch of government, which increases the likelihood that legislation may be adopted that could
significantly affect the regulation of U.S. financial markets. Areas subject to potential change, amendment
or repeal include the Wall Street Reform and Consumer Protection Act of 2010 and the authority of the
Federal Reserve and the Financial Stability Oversight Council. For example, in March 2018, the U.S. Senate
passed a bill that eased financial regulations and reduced oversight for certain entities. We cannot predict
the effects of these or similar events in the future on the U.S. economy and securities markets or on our
investments. We monitor developments and seek to manage our investments in a manner consistent with
achieving our investment objective, but there can be no assurance that we will be successful in doing so.

Global economic, political and market conditions may adversely affect our business, financial condition and results
of operations, including our revenue growth and profitability.

The current worldwide financial markets situation, as well as various social and political tensions in the
United States and around the world (including wars and other forms of conflict, terrorist acts, security
operations and catastrophic events such as fires, floods, earthquakes, tornadoes, hurricanes and global health
epidemics), may contribute to increased market volatility, may have long term effects on the United States
and worldwide financial markets, and may cause economic uncertainties or deterioration in the United
States and worldwide. For example, the outbreak of COVID-19 in December 2019, in many countries
continues to adversely impact global commercial activity and has contributed to significant volatility in
financial markets. The outbreak of COVID-19 may have a material adverse impact on the ability of our
portfolio companies to fulfill their end customers’ orders due to supply chain delays, limited access to key
commodities or technologies or other events that impact their manufacturers or their suppliers. We monitor
developments
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and seek to manage our investments in a manner consistent with achieving our investment objective, but
there can be no assurance that we will be successful in doing so.

The COVID-19 pandemic has caused severe disruptions in the U.S. ec 1y and has disrupted financial activity in
the areas in which we or our portfolio companies operate.

The COVID-19 pandemic has resulted in numerous deaths, adversely impacted global commercial
activity and contributed to significant volatility in certain equity and debt markets. The global impact of the
outbreak is rapidly evolving, and many countries have reacted by instituting quarantines, prohibitions on
travel and the closure of offices, businesses, schools, retail stores and other public venues. Businesses are
also implementing similar precautionary measures. Such measures, as well as the general uncertainty
surrounding the dangers and impact of COVID-19, have created significant disruption in supply chains and
economic activity and are having a particularly adverse impact on transportation, hospitality, tourism,
entertainment and other industries, including industries in which certain of our portfolio companies operate.
The impact of COVID-19 has led to significant volatility and declines in the global public equity markets
and it is uncertain how long this volatility will continue. As COVID-19 continues to spread, the potential
impacts, including a global, regional or other economic recession, are increasingly uncertain and difficult to
assess. Some economists and major investment banks have expressed concern that the continued spread of
the virus globally could lead to a worldwide economic downturn.

Disruptions in the capital markets caused by the COVID-19 pandemic have increased the spread
between the yields realized on risk-free and higher risk securities, resulting in illiquidity in parts of the
capital markets. These and future market disruptions and/or illiquidity would be expected to have an adverse
effect on our business, financial condition, results of operations and cash flows.

Unfavorable economic conditions also would be expected to increase our funding costs, limit our
access to the capital markets or result in a decision by lenders not to extend credit to us. These events have
limited and could continue to limit our investment originations, limit our ability to grow and have a material
negative impact on our and our portfolio companies’ operating results and the fair values of our debt and
equity investments.

Political, social and economic uncertainty, including uncertainty related to the COVID-19 pandemic, creates and
exacerbates risks.

Social, political, economic and other conditions and events (such as natural disasters, epidemics and
pandemics, terrorism, conflicts and social unrest) will occur that create uncertainty and have significant
impacts on issuers, industries, governments and other systems, including the financial markets, to which
companies and their investments are exposed. As global systems, economies and financial markets are
increasingly interconnected, events that once had only local impact are now more likely to have regional or
even global effects. Events that occur in one country, region or financial market will, more frequently,
adversely impact issuers in other countries, regions or markets, including in established markets such as the
U.S. These impacts can be exacerbated by failures of governments and societies to adequately respond to an
emerging event or threat.

Uncertainty can result in or coincide with, among other things: increased volatility in the financial
markets for securities, derivatives, loans, credit and currency; a decrease in the reliability of market prices
and difficulty in valuing assets (including portfolio company assets); greater fluctuations in spreads on debt
investments and currency exchange rates; increased risk of default (by both government and private obligors
and issuers); further social, economic, and political instability; nationalization of private enterprise; greater
governmental involvement in the economy or in social factors that impact the economy; changes to
governmental regulation and supervision of the loan, securities, derivatives and currency markets and
market participants and decreased or revised monitoring of such markets by governments or self-regulatory
organizations and reduced enforcement of regulations; limitations on the activities of investors in such
markets; controls or restrictions on foreign investment, capital controls and limitations on repatriation of
invested capital; the significant loss of liquidity and the inability to purchase, sell and otherwise fund
investments or settle transactions (including, but not limited to, a market freeze); unavailability of currency
hedging techniques; substantial, and in some periods extremely high, rates of inflation, which can last
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many years and have substantial negative effects on credit and securities markets as well as the economy as
a whole; recessions; and difficulties in obtaining and/or enforcing legal judgments.

For example, in December 2019, COVID-19 emerged in China and has since spread rapidly to other
countries, including the United States. This outbreak has led to and for an unknown period of time will
continue to lead to disruptions in local, regional, national and global markets and economies affected
thereby. With respect to the U.S. credit markets, this outbreak has resulted in, and until fully resolved is
likely to continue to result in, the following, among other things: (i) government imposition of various
forms of shelter in place orders and the closing of “non-essential” businesses, resulting in significant
disruption to the businesses of many middle-market loan borrowers including supply chains, demand and
practical aspects of their operations, as well as in lay-offs of employees, and, while these effects are hoped
to be temporary, some effects could be persistent or even permanent; (ii) increased draws by borrowers on
revolving lines of credit; (iii) increased requests by borrowers for amendments and waivers of their credit
agreements to avoid default, increased defaults by such borrowers and/or increased difficulty in obtaining
refinancing at the maturity dates of their loans; (iv) volatility and disruption of these markets including
greater volatility in pricing and spreads and difficulty in valuing loans during periods of increased volatility,
and liquidity issues; and (v) rapidly evolving proposals and/or actions by state and federal governments to
address problems being experienced by the markets and by businesses and the economy in general which
will not necessarily adequately address the problems facing the loan market and businesses. This outbreak is
having, and any future outbreaks could have, an adverse impact on the markets and the economy in general,
which could have a material adverse impact on, among other things, the ability of lenders to originate loans,
the volume and type of loans originated, and the volume and type of amendments and waivers granted to
borrowers and remedial actions taken in the event of a borrower default, each of which could negatively
impact the amount and quality of loans available for investment by us and returns to us, among other things.
As of the date of this prospectus, it is impossible to determine the scope of this outbreak, or any future
outbreaks, how long any such outbreak, market disruption or uncertainties may last, the effect any
governmental actions will have or the full potential impact on us and our portfolio companies.

Although it is impossible to predict the precise nature and consequences of these events, or of any
political or policy decisions and regulatory changes occasioned by emerging events or uncertainty on
applicable laws or regulations that impact us, our portfolio companies and our investments, it is clear that
these types of events are impacting and will, for at least some time, continue to impact us and our portfolio
companies and, in many instances, the impact will be adverse and profound. For example, growth stage
companies in which we may invest are being significantly impacted by these emerging events and the
uncertainty caused by these events. The effects of a public health emergency may materially and adversely
impact (i) the value and performance of us and our portfolio companies, (ii) the ability of our borrowers to
continue to meet loan covenants or repay loans provided by us on a timely basis or at all, which may require
us to restructure our investments or write down the value of our investments, (iii) our ability to repay debt
obligations, on a timely basis or at all, or (iv) our ability to source, manage and divest investments and
achieve our investment objectives, all of which could result in significant losses to us.

If the economy is unable to substantially reopen, and high levels of unemployment continue for an
extended period of time, loan delinquencies, loan nonaccruals, problem assets, and bankruptcies may
increase. In addition, collateral for our loans may decline in value, which could cause loan losses to increase
and the net worth and liquidity of loan guarantors could decline, impairing their ability to honor
commitments to us. An increase in loan delinquencies and non-accruals or a decrease in loan collateral and
guarantor net worth could result in increased costs and reduced income which would have a material
adverse effect on our business, financial condition or results of operations

We will also be negatively affected if the operations and effectiveness of us or a portfolio company (or
any of the key personnel or service providers of the foregoing) are compromised or if necessary or
beneficial systems and processes are disrupted.

Any public health emergency, including the COVID-19 pandemic or any outbreak of other existing or new epidemic
diseases, or the threat thereof, and the resulting financial and economic market uncertainty could have a significant
adverse impact on us and the fair value of our investments and our portfolio companies.

The extent of the impact of any public health emergency, including the COVID-19 pandemic, on our
and our portfolio companies’ operational and financial performance will depend on many factors, including
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the duration and scope of such public health emergency, the actions taken by governmental authorities to
contain its financial and economic impact, the extent of any related travel advisories and restrictions
implemented, the impact of such public health emergency on overall supply and demand, goods and
services, investor liquidity, consumer confidence and levels of economic activity and the extent of its
disruption to important global, regional and local supply chains and economic markets, all of which are
highly uncertain and cannot be predicted. In addition, our and our portfolio companies’ operations may be
significantly impacted, or even temporarily or permanently halted, as a result of government quarantine
measures, voluntary and precautionary restrictions on travel or meetings and other factors related to a public
health emergency, including its potential adverse impact on the health of any of our or our portfolio
companies’ personnel. This could create widespread business continuity issues for us and our portfolio
companies.

These factors may also cause the valuation of our investments to differ materially from the values that
we may ultimately realize. Our valuations, and particularly valuations of private investments and private
companies, are inherently uncertain, may fluctuate over short periods of time and are often based on
estimates, comparisons and qualitative evaluations of private information. As a result, our valuations may
not show the completed or continuing impact of the COVID-19 pandemic and the resulting measures taken
in response thereto. Any public health emergency, including the COVID-19 pandemic or any outbreak of
other existing or new epidemic diseases, or the threat thereof, and the resulting financial and economic
market uncertainty could have a significant adverse impact on us and the fair value of our investments and
our portfolio companies.

Ec ic recessions or dq

ns could impair our portfolio companies and harm our operating results.

Many of our portfolio companies may be susceptible to economic slowdowns or recessions and may be
unable to repay our debt investments during these periods. The recent global outbreak of COVID-19 has
disrupted economic markets, and the prolonged economic impact is uncertain. Some economists and major
investment banks have expressed concern that the continued spread of the virus globally could lead to a
worldwide economic downturn. Many manufacturers of goods in China and other countries in Asia have
seen a downturn in production due to the suspension of business and temporary closure of factories in an
attempt to curb the spread of the illness. As the impact of COVID-19 spreads to other parts of the world,
similar impacts may occur with respect to affected countries. In the past, instability in the global capital
markets resulted in disruptions in liquidity in the debt capital markets, significant write-offs in the financial
services sector, the re-pricing of credit risk in the broadly syndicated credit market and the failure of major
domestic and international financial institutions. In particular, in past periods of instability, the financial
services sector was negatively impacted by significant write-offs as the value of the assets held by financial
firms declined, impairing their capital positions and abilities to lend and invest. In addition, continued
uncertainty surrounding the negotiation of trade deals between Britain and the European Union following
the United Kingdom’s exit from the European Union and uncertainty between the United States and other
countries, including China, with respect to trade policies, treaties, and tariffs, among other factors, have
caused disruption in the global markets. There can be no assurance that market conditions will not worsen in
the future.

In an economic downturn, we may have non-performing assets or non-performing assets may increase,
and the value of our portfolio is likely to decrease during these periods. Adverse economic conditions may
also decrease the value of any collateral securing our loans. A severe recession may further decrease the
value of such collateral and result in losses of value in our portfolio and a decrease in our revenues, net
income, assets and net worth. Unfavorable economic conditions also could increase our funding costs, limit
our access to the capital markets or result in a decision by lenders not to extend credit to us on terms we
deem acceptable. These events could prevent us from increasing investments and harm our operating results.

The occurrence of recessionary conditions and/or negative developments in the domestic and
international credit markets may significantly affect the markets in which we do business, the value of our
investments, and our ongoing operations, costs and profitability. Any such unfavorable economic
conditions, including rising interest rates, may also increase our funding costs, limit our access to capital
markets or negatively impact our ability to obtain financing, particularly from the debt markets. In addition,
any future financial market uncertainty could lead to financial market disruptions and could further impact
our ability to obtain financing. These events could limit our investment originations, limit our ability to
grow and negatively impact our operating results and financial condition.
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COVID-19 has created disruption and instability, but may create attractive investment opportunities.

The ongoing spread of COVID-19 has had, and will continue to have, a material adverse impact on the
global economy, including in the United States, as cross border commercial activity and market sentiment
have been negatively impacted by the pandemic and government and other measures seeking to contain its
spread. We believe that attractive investment opportunities may present themselves during this volatile
period in particular, especially if COVID-19’s spread can be contained, and during other periods of market
volatility, including opportunities to make acquisitions of other companies or investment portfolios at
compelling values. However, periods of market disruption and instability, like the one we are experiencing
currently, may adversely affect the Company’s access to sufficient debt and equity capital in order to take
advantage of attractive investment and acquisition opportunities that are created during these periods. In
addition, the debt capital that will be available, if any, may be at a higher cost and on less favorable terms
and conditions in the future.

Significant developments stemming firom the United Kingdom’s referendum on membership in the European Union
could have a material adverse effect on us.

In June 2016, the United Kingdom held a referendum in which a majority of voters voted in favor of
Brexit, and, subsequently, on March 29, 2017, the U.K. government began the formal process of leaving the
European Union. The United Kingdom formally left the European Union on January 31, 2020 and
immediately entered a transition period set to expire on December 31, 2020. Brexit has created political and
economic uncertainty, particularly in the United Kingdom and the European Union, and this uncertainty
may last for years. Events that could occur in the future as a consequence of the United Kingdom’s
withdrawal, including the possible breakup of the United Kingdom, may continue to cause significant
volatility in global financial markets, including in global currency and credit markets. This volatility could
cause a slowdown in economic activity in the United Kingdom, Europe or globally, which could adversely
affect our operating results and growth prospects. Any of these effects of Brexit, and others we cannot
anticipate, could have unpredictable consequences for credit markets and adversely affect our and our
portfolio companies’ business, results of operations and financial performance.

Events outside of our control, including public health crises, may negatively affect our results of operations and
financial performance.

Periods of market volatility may occur in response to pandemics or other events outside of our control.
These types of events could adversely affect our results of operations and financial performance. For
example, in December 2019, COVID-19 surfaced in Wuhan, China, which has resulted in the temporary
closure of many corporate offices, retail stores, and manufacturing facilities and factories across China and
the rest of the world. As the potential impact on global markets from the COVID-19 pandemic is difficult to
predict, the extent to which the COVID-19 pandemic may negatively affect our results of operation and
financial performance or the duration of any potential business disruption is uncertain. Any potential impact
to our results of operations and financial performance will depend to a large extent on future developments
and new information that may emerge regarding the duration and severity of the COVID-19 pandemic and
the actions taken by authorities and other entities to contain the COVID-19 pandemic or treat its impact, all
of which are beyond our control. These potential impacts, while uncertain, could adversely affect our results
of operations and financial performance.

Our investments are geographically concentrated, which may result in a single occurrence in a particular
geographic area having a disproportionate negative impact on our investment portfolio.

Investments in a particular geographic region may be particularly susceptible to economic conditions
and regulatory requirements. To the extent our investments are concentrated in a particular region or group
of regions, our investment portfolio may be more volatile than a more geographically investment portfolio.
Any deterioration in the economy, or adverse events in such regions, may increase the rate of delinquency
and default experience (and as a consequence, losses) with respect to our investments in such region. Our
investments are geographically concentrated in the Western and Northeastern part of the United States. As a
result, we may be more susceptible to being adversely affected by any single occurrence in those regions.
For example, portfolio companies in California, may be particularly susceptible to certain types of hazards,
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such as earthquakes, floods, mudslides, wildfires and other national disasters, which could have a negative
impact on their business and negatively impacting such company’s ability to meet their obligations under
their debt securities that we hold. Additionally, adverse economic conditions or other factors particularly
affecting a specific region could increase the risk of loss on our investments.

Our investments in leveraged portfolio companies may be risky, and you could lose all or part of your investment.

Investment in leveraged companies involves a number of significant risks. Leveraged companies in
which we invest may have limited financial resources and may be unable to meet their obligations under
their debt securities that we hold. Such developments may be accompanied by a deterioration in the value of
any collateral and a reduction in the likelihood of our realizing any guarantees that we may have obtained in
connection with our investment. In addition, our junior secured loans are generally subordinated to senior
loans. As such, other creditors may rank senior to us in the event of an insolvency.

In addition, investing in small, fast-growing, private companies involves a number of significant risks,
including the following:

these companies may have limited financial resources and may be unable to meet their obligations
under their debt securities that we hold. This failure to meet obligations may be accompanied by a
deterioration in the value of any collateral and a reduction in the likelihood of us realizing any
guarantees we may have obtained in connection with our investment;

they typically have shorter operating histories, narrower product lines and smaller market shares than
larger businesses, which tend to render them more vulnerable to competitors’ actions, market
conditions, and general economic downturns;

they are more likely to depend on the management talents and efforts of a small group of persons;
therefore, the death, disability, resignation or termination of one or more of these persons could have
a material adverse impact on our portfolio company and, in turn, on us;

they generally have less predictable operating results, may from time to time be parties to litigation,
may be engaged in rapidly changing businesses with products subject to a substantial risk of
obsolescence, and may require substantial additional capital to support their operations, finance
expansion, or maintain their competitive position. In addition, our executive officers and directors
may, in the ordinary course of business, be named as defendants in litigation arising from our
investments in the portfolio companies; and

they may have difficulty accessing the capital markets to meet future capital needs, which may limit
their ability to grow or to repay their outstanding debt upon maturity.

Our investments are very risky and highly speculative.

We invest primarily in secured loans and select equity and equity-related investments issued by, and
provide equipment financing to, small, fast-growing private companies. We invest primarily in secured
loans made to companies whose debt has generally not been rated by any rating agency, although we would
expect such debt, if rated, to fall below investment grade. Securities rated below investment grade are often
referred to as “high yield” securities and “junk bonds,” and are considered “high risk” and speculative in
nature compared to debt instruments that are rated above investment grade.

Generally, little public information exists about these companies, and we are required to rely on the
ability of our senior management team and investment professionals to obtain adequate information to
evaluate the potential returns from investing in these companies. If we are unable to uncover all material
information about these companies, we may not make a fully informed investment decision, and we may
lose money on our investments. Also, privately held companies frequently have less diverse product lines
and smaller market presence than larger competitors. These factors could adversely affect our investment
returns as compared to companies investing primarily in the securities of public companies.

Senior Secured Loans. There is a risk that the collateral securing our loans may decrease in value over

time, may be difficult to sell in a timely manner, may be difficult to appraise and may fluctuate in value
based upon the success of the business and market conditions, including as a result of the inability of the
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portfolio company to raise additional capital. In some circumstances, our liens on the collateral securing our
loans could be subordinated to claims of other creditors. In addition, deterioration in a portfolio company’s
financial condition and prospects, including its inability to raise additional capital, may be accompanied by
deterioration in the value of the collateral for the loan. Consequently, the fact that a loan is secured does not
guarantee that we will receive principal and interest payments according to the loan’s terms, or at all, or that
we will be able to collect on the loan should we be compelled to enforce our remedies.

Second Lien Secured Loans. In structuring our loans, we may subordinate our security interest in
certain assets of a borrower to another lender, usually a bank. In these situations, all of the risks identified
above in Senior Secured Loans would be true and additional risks inherent in holding a junior security
position would also be present.

Equity and Equity-Related Investments. When we invest in secured loans, we may acquire equity and
equity-related securities as well. In addition, we may invest directly in the equity and equity-related
securities of portfolio companies. The equity and equity-related interests we receive may not appreciate in
value and may in fact decline in value. Accordingly, we may not be able to realize gains from our equity and
equity-related interests, and any gains that we do realize on the disposition of any equity and equity-related
interests may not be sufficient to offset any other losses we experience.

In addition, we have invested in and may in the future invest in or obtain significant exposure to
“covenant-lite” loans. We use the term “covenant-lite” loans to refer generally to loans that do not have a
complete set of financial maintenance covenants. Generally, covenant-lite loans provide borrower
companies more freedom to negatively impact lenders because their covenants are incurrence-based, which
means they are only tested and can only be breached following an affirmative action of the borrower, rather
than by a deterioration in the borrower’s financial condition. Accordingly, because we invest in and have
exposure to covenant-lite loans, we may have fewer rights against a borrower and may have a greater risk of
loss on such investments as compared to investments in or exposure to loans with financial maintenance
covenants.

Investing in small, fast-growing companies involves a high degree of risk, and our financial results may be affected
adversely if one or more of our significant portfolio investments defaults on its loans or fails to perform as we
expect.

Our portfolio will consist primarily of debt and equity and equity-related investments in small privately
owned companies. Investing in these companies involves a number of significant risks. Typically, the debt
in which we invest is not initially rated by any rating agency; however, we believe that if such investments
were rated, they would be below investment grade. Securities rated below investment grade are often
referred to as “high yield” securities and “junk bonds,” and are considered “high risk” and speculative in
nature compared to debt instruments that are rated above investment grade. Compared to larger publicly
owned companies, these companies may be in a weaker financial position and may experience wider
variations in their operating results, which may make them more vulnerable to economic downturns.
Typically, these companies need more capital to compete; however, their access to capital is limited and
their cost of capital is often higher than that of their competitors. Our portfolio companies will face intense
competition from larger companies with greater financial, technical, and marketing resources and their
success typically depends on the managerial talents and efforts of an individual or a small group of persons.
Therefore, the loss of any of its key employees could affect a portfolio company’s ability to compete
effectively and harm its financial condition. Further, some of these companies will conduct business in
regulated industries that are susceptible to regulatory changes. These factors could impair the cash flow of
our portfolio companies and result in other events, such as bankruptcy. These events could limit a portfolio
company’s ability to repay its obligations to us, which may have an adverse effect on the return on, or the
recovery of, our investment in these businesses. Deterioration in a borrower’s financial condition and
prospects may be accompanied by deterioration in the value of the loan’s collateral.

Many of these companies cannot obtain financing from public capital markets or from traditional credit
sources, such as commercial banks. Accordingly, loans made to these types of companies pose a higher
default risk than loans made to companies that have access to traditional credit sources.
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We may be subject to risks associated with our investments in covenant-lite loans.

We have invested in and may in the future invest in or obtain significant exposure to covenant-lite
loans, which means the obligations contain fewer maintenance covenants than other obligations, or no
maintenance covenants, and may not include terms that allow the lender to monitor the financial
performance of the borrower, including financial ratios, and declare a default if certain financial criteria are
breached. While these loans may still contain other collateral protections, a covenant-lite loan may carry
more risk than a covenant-heavy loan made by the same borrower as it does not require the borrower to
provide affirmation that certain specific financial tests have been satisfied on a routine basis as is generally
required under a covenant-heavy loan agreement. Generally, covenant-lite loans provide borrowers more
freedom to negatively impact lenders because their covenants, if any, tend to be incurrence-based, which
means they are only tested and can only be breached following an affirmative action of the borrower, rather
than by a deterioration in the borrower’s financial condition. Our investment in or exposure to a covenant-
lite loan may potentially hinder our ability to reprice credit risk associated with the issuer and reduce our
ability to restructure a problematic loan and mitigate potential loss. As a result, our exposure to losses may
be increased, which could result in an adverse impact on our revenues, net income and net asset value.

We may be subject to risks associated with our investments in senior loans.

We invest in senior secured loans. Senior secured loans are usually rated below investment grade or
may also be unrated. As a result, the risks associated with senior secured loans may be considered by credit
rating agencies to be similar to the risks of below investment grade fixed income instruments, although
senior secured loans are senior and secured in contrast to other below investment grade fixed income
instruments, which are often subordinated or unsecured. Investment in senior secured loans rated below
investment grade is considered speculative because of the credit risk of their issuers. Such companies are
more likely than investment grade issuers to default on their payments of interest and principal owed to us,
and such defaults could have a material adverse effect on our performance. An economic downturn would
generally lead to a higher non-payment rate, and a senior secured loan may lose significant market value
before a default occurs. Moreover, any specific collateral used to secure a senior secured loan may decline
in value or become illiquid, which would adversely affect the senior secured loan’s value.

There may be less readily available and reliable information about most senior secured loans than is the
case for many other types of securities, including securities issued in transactions registered under the
Securities Act or registered under the Exchange Act. As a result, we will rely primarily on our own
evaluation of a borrower’s credit quality rather than on any available independent sources. Therefore, we
will be particularly dependent on the analytical abilities of our management team and investment
professionals.

In general, the secondary trading market for senior secured loans is not well developed. No active
trading market may exist for certain senior secured loans, which may make it difficult to value them.
Illiquidity and adverse market conditions may mean that we may not be able to sell senior secured loans
quickly or at a fair price. To the extent that a secondary market does exist for certain senior secured loans,
the market for them may be subject to irregular trading activity, wide bid/ask spreads and extended trade
settlement periods.

We may be subject to risks associated with our investments in junior debt securities.

‘We may invest in junior debt securities. Although certain junior debt securities are typically senior to
common stock or other equity securities, the equity and debt securities in which we invest may be
subordinated to substantial amounts of senior debt, all or a significant portion of which may be secured.
Such subordinated investments may be characterized by greater credit risks than those associated with the
senior obligations of the same issuer. These subordinated securities may not be protected by all of the
financial covenants, such as limitations upon additional indebtedness, typically protecting such senior debt.
Holders of junior debt generally are not entitled to receive full payments in bankruptcy or liquidation until
senior creditors are paid in full. Holders of equity are not entitled to payments until all creditors are paid in
full. In addition, the remedies available to holders of junior debt are normally limited by restrictions
benefiting senior creditors. In the event any portfolio company cannot generate adequate cash flow to meet
senior debt service, we may suffer a partial or total loss of capital invested.
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Second priority liens on collateral securing loans that we make to our portfolio companies may be subject to control
by senior creditors with first priority liens. If there is a default, the value of the collateral may not be sufficient to
repay in full both the first priority creditors and us.

Certain loans that we make are secured by a second priority security interest in the same collateral
pledged by a portfolio company to secure senior debt owed by the portfolio company to commercial banks
or other traditional lenders. Often the senior lender has procured covenants from the portfolio company
prohibiting the incurrence of additional secured debt without the senior lender’s consent. Prior to and as a
condition of permitting the portfolio company to borrow money from us secured by the same collateral
pledged to the senior lender, the senior lender will require assurances that it will control the disposition of
any collateral in the event of bankruptcy or other default. In many such cases, the senior lender will require
us to enter into an intercreditor agreement prior to permitting the portfolio company to borrow from us.
Typically the intercreditor agreements we will be requested to execute will expressly subordinate our debt
instruments to those held by the senior lender and further provide that the senior lender shall control: (1) the
commencement of foreclosure or other proceedings to liquidate and collect on the collateral; (2) the nature,
timing, and conduct of foreclosure or other collection proceedings; (3) the amendment of any collateral
document; (4) the release of the security interests in respect of any collateral; and (5) the waiver of defaults
under any security agreement. Because of the control we may cede to senior lenders under intercreditor
agreements we may enter, we may be unable to realize the proceeds of any collateral securing some of our
loans.

If the assets securing the loans that we make decrease in value, then we may lack sufficient collateral to cover
losses.

We believe that our borrowers generally are able to repay our loans from their available capital, future
capital-raising transactions or current and/or future cash flow from operations. However, to attempt to
mitigate credit risks, we typically take a secured collateral position. There is a risk that the collateral
securing our secured loans may decrease in value over time, may be difficult to sell in a timely manner, may
be difficult to appraise, may be liquidated at a price lower than what we consider to be fair value and may
fluctuate in value based upon the success of the business and market conditions, including as a result of the
inability of a borrower to raise additional capital.

In some circumstances, other creditors have claims having priority over our senior lien. Although for
certain borrowers, we may be the only form of secured debt (other than potentially specific equipment
financing), other borrowers may also have other senior secured debt, such as revolving loans and/or term
loans, having priority over our senior lien. At the time of underwriting our loans, we generally only consider
growth capital loans for prospective borrowers with sufficient collateral that covers the value of our loan as
well as the revolving and/or term loans that may have priority over our senior lien; however, there may be
instances in which we have incorrectly estimated the current or future potential value of the underlying
collateral or the underlying collateral value has decreased, in which case our ability to recover our
investment may be materially and adversely affected.

In addition, a substantial portion of the assets securing our investment may be in the form of
intellectual property, inventory and equipment and, to a lesser extent, cash and accounts receivable.
Intellectual property, if any, that is securing our loan could lose value if, among other things, the borrower’s
rights to the intellectual property are challenged or if the borrower’s license to the intellectual property is
revoked or expires. Inventory may not be adequate to secure our loan if our valuation of the inventory at the
time that we made the loan was not accurate or if there is a reduction in the demand for the inventory.

Similarly, any equipment securing our loan may not provide us with the anticipated security if there are
changes in technology or advances in new equipment that render the particular equipment obsolete or of
limited value, or if the borrower fails to adequately maintain or repair the equipment. The residual value of
the equipment at the time we would take possession may not be sufficient to satisfy the outstanding debt and
we could experience a loss on the disposition of the equipment. Any one or more of the preceding factors
could materially impair our ability to recover our investment in a foreclosure.
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Our portfolio may be exposed in part to one or more specific industries, which may subject us to a risk of significant
loss in a particular in orin if there is a downturn in that particular industry.

Our portfolio may be exposed in part to one or more specific industries. A downturn in any particular
industry in which we are invested could significantly impact the aggregate returns we realize. If an industry
in which we have significant investments suffers from adverse business or economic conditions, as these
industries have to varying degrees, a material portion of our investment portfolio could be affected
adversely, which, in turn, could adversely affect our financial position and results of operations.

Our investment portfolio’s concentration in technology-related companies is subject to many risks, including
volatility, intense competition, shortened product life cycles, changes in regulatory and gover I programs and

periodic downturns, and you could lose all or part of your investment.

As of March 31, 2020, investments in technology-related companies in the professional, scientific and
technical services industry represented approximately 26.7% of the fair value of our investment portfolio,
and many of these technology-related companies have narrow product lines and small market shares, which
tend to render them more vulnerable to competitors’ actions and market conditions, as well as to general
economic downturns. The revenues, income (or losses), and valuations of technology-related companies can
and often do fluctuate suddenly and dramatically. In addition, technology-related industries are generally
characterized by abrupt business cycles and intense competition. Overcapacity in technology-related
industries, together with cyclical economic downturns, may result in substantial decreases in the market
capitalization of many technology-related companies. Such decreases in market capitalization may occur
again, and any future decreases in technology-related company valuations may be substantial and may not
be temporary in nature. Therefore, our portfolio companies may face considerably more risk of loss than do
companies in other industry sectors.

Because of rapid technological change, the average selling prices of products and some services
provided by technology-related companies have historically decreased over their productive lives. As a
result, the average selling prices of products and services offered by technology-related companies may
decrease over time, which could adversely affect their operating results, their ability to meet obligations
under their debt securities and the value of their equity securities. This could, in turn, materially adversely
affect our business, financial condition and results of operations.

Investments that we may make in sustainable and renewable technology companies will be subject to
substantial operational risks, such as underestimated cost projections, unanticipated operation and
maintenance expenses, loss of government subsidies, and inability to deliver cost-effective alternative
energy solutions compared to traditional energy products. In addition, sustainable and renewable technology
companies employ a variety of means of increasing cash flow, including increasing utilization of existing
facilities, expanding operations through new construction or acquisitions, or securing additional long-term
contracts. Thus, some energy companies may be subject to construction risk, acquisition risk or other risks
arising from their specific business strategies. Furthermore, production levels for solar, wind and other
renewable energies may be dependent upon adequate sunlight, wind, or biogas production, which can vary
from market to market and period to period, resulting in volatility in production levels and profitability.
Demand for sustainable and renewable technology is also influenced by the available supply and prices for
other energy products, such as coal, oil and natural gases. A change in prices in these energy products could
reduce demand for alternative energy.

A disease pandemic or natural disaster may also impact investments that we may make in technology-
related portfolio companies. The nature and level of natural disasters cannot be predicted and may be
exacerbated by global climate change. A disease pandemic or major disaster, such as an earthquake,
tsunami, flood or other catastrophic event could result in disruption to the business and operations of any
such technology-related portfolio companies.

‘We may invest in technology-related companies that are reliant on U.S. and foreign regulatory and
governmental programs. Any material changes or discontinuation, due to change in administration or U.S.
Congress or otherwise could have a material adverse effect on the operations of a portfolio company in
these industries and, in turn, impair our ability to timely collect principal and interest payments owed to us
to the extent applicable.
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We may invest in technology-related companies that do not have venture capital or private equity firms as equity
investors, and these companies may entail a higher risk of loss than do c with institutional equity investors,
which could increase the risk of loss of your investment.

o

Our portfolio companies may require substantial additional equity financing to satisfy their continuing
working capital and other cash requirements and, in most instances, to service the interest and principal
payments on our investment. Portfolio companies that do not have venture capital or private equity investors
may be unable to raise any additional capital to satisfy their obligations or to raise sufficient additional
capital to reach the next stage of development. Portfolio companies that do not have venture capital or
private equity investors may be less financially sophisticated and may not have access to independent
members to serve on their boards, which means that they may be less successful than portfolio companies
sponsored by venture capital or private equity firms. Accordingly, financing these types of companies may
entail a higher risk of loss than would financing companies that are sponsored by venture capital or private
equity firms.

Our relationship with certain portfolio companies may expose us to our portfolio companies’ trade secrets and
confidential information which may require us to be parties to non-disclosure agreements and restrict us from
engaging in certain transactions.

Our relationship with some of our portfolio companies may expose us to our portfolio companies’ trade
secrets and confidential information (including transactional data and personal data about their employees
and clients) which may require us to be parties to non-disclosure agreements and restrict us from engaging
in certain transactions. Unauthorized access or disclosure of such information may occur, resulting in theft,
loss or other misappropriation. Any theft, loss, improper use, such as insider trading or other
misappropriation of confidential information could have a material adverse impact on our competitive
positions, our relationship with our portfolio companies and our reputation and could subject us to
regulatory inquiries, enforcement and fines, civil litigation (which may cause us to incur significant expense
or expose us to losses) and possible financial liability or costs.

Our investment portfolio’s concentration in the manufacturing industry is subject to various risks, including
interruptions to the manufacturing process and costs of raw materials and energy, which may adversely affect our
performance.

As of March 31, 2020, investments in the manufacturing industry represented approximately 21.0% of
the fair value of our investment portfolio. Generally, our investments in the manufacturing industry are
subject to various risks including safety or product liability issues, costs of raw materials and energy,
including crude oil, and competition in global markets. The manufacturing industry is highly competitive,
which puts pressure on prices. Prices are subject to international supply and demand as well as to the
purchase costs of raw materials and energy. Markets for these products, as well as prices for raw materials
and energy used by the manufacturing industry, are cyclical and volatile and the costs of raw materials and
energy represent a substantial portion of the industry’s production costs and operating expenses. In addition,
manufacturing facilities are subject to planned and unplanned production shutdowns, turnarounds and
outages, which could have an adverse effect on long-term production. Companies in this industry are also
subject to extensive federal, state, local and foreign environmental, health and safety laws and regulations
concerning, among other things, emissions in the air, discharges to land and water and the generation,
handling, treatment and disposal of hazardous waste and other materials. These requirements, and
enforcement of these requirements, may become more stringent in the future. In addition, future regulatory
or other developments could also restrict or eliminate the use of, or require manufacturing companies to
make modifications to, their products, packaging, manufacturing processes and technology, which could
have a significant adverse impact on its financial condition, results of operations and cash flows. Any of
these interruptions to a manufacturing company in which we invest could adversely affect our performance.

QOur investment portfolio’s concentration in the c and retail industry faces considerable uncertainties.
Continued adverse changes in the economy may adversely affect consumer spending, which could negatively impact
our business.

As of March 31, 2020, investments in the consumer and retail industry represented approximately
14.4% of the fair value of our investment portfolio. The consumer and retail industry is heavily dependent
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on discretionary consumer spending patterns. Our investments in the consumer and retail industry will be
sensitive to numerous factors that affect discretionary consumer income, including adverse general
economic conditions, changes in employment trends and levels of unemployment, increases in interest rates,
weather, a significant rise in energy or food prices or other events or actions that may lead to a decrease in
consumer confidence or a reduction in discretionary income. In addition, in a period of inflationary pricing,
increased fuel costs may discourage customers from driving to retail locations, reducing store traffic and
possibly sales. Declines in consumer spending, especially for extended periods, could have a material
adverse effect on a portfolio company’s business, financial condition and results of operations. If a
consumer and retail company in which we invest is unable to navigate these risks, our performance may be
adversely affected.

Our investments in the life sciences industry are subject to various risks, including extensive government regulation,
litigation risk and certain other risks particular to that industry, which may adversely affect the performance of such
investments.

We may invest in companies in the life sciences industry that are subject to extensive regulation by the
Food and Drug Administration and to a lesser extent, other federal, state and other foreign agencies. If any
of these portfolio companies fail to comply with applicable regulations, they could be subject to significant
penalties and claims that could materially and adversely affect their operations. Portfolio companies that
produce medical devices or drugs are subject to the expense, delay and uncertainty of the regulatory
approval process for their products and, even if approved, these products may not be accepted in the
marketplace. In addition, governmental budgetary constraints effecting the regulatory approval process, new
laws, regulations or judicial interpretations of existing laws and regulations might adversely affect a
portfolio company in this industry. Portfolio companies in the life sciences industry may also have a limited
number of suppliers of necessary components or a limited number of manufacturers for their products, and
therefore face a risk of disruption to their manufacturing process if they are unable to find alternative
suppliers when needed, including in response to any supply chain disruptions resulting from the COVID-19
pandemic. Any of these factors could materially and adversely affect the operations of a portfolio company
in this industry and, in turn, impair our ability to timely collect principal and interest payments owed to us
and consequently may adversely affect the performance of such investments.

The main industry sectors around which we intend to develop our investments are all capital intensive.

The industry sectors in which we make investments, technology, business services and industrial, are
each capital intensive. Currently, financing for capital-intensive companies remains difficult. In some
successful companies, we believe we may need to invest more than we currently have planned to invest in
these companies. There can be no assurance that we will have the capital necessary to make such
investments. In addition, investing greater than planned amounts in our portfolio companies could limit our
ability to pursue new investments and fund follow-on investments. Both of these situations could cause us
to miss investment opportunities or limit our ability to protect existing investments from dilution or other
actions or events that would decrease the value and potential return from these investments.

The majority of our portfolio companies will need multiple rounds of additional financing to repay their debts to us
and continue operations. Our portfolio companies may not be able to raise additional financing, which could harm
our investment returns.

The majority of our portfolio companies will often require substantial additional equity financing to
satisfy their continuing working capital and other cash requirements and, in most instances, to service the
interest and principal payments on our investment. Each round of venture financing is typically intended to
provide a company with only enough capital to reach the next stage of development. We cannot predict the
circumstances or market conditions under which our portfolio companies will seek additional capital. It is
possible that one or more of our portfolio companies will not be able to raise additional financing or may be
able to do so only at a price or on terms unfavorable to us, either of which would negatively impact our
investment returns. Some of these companies may be unable to obtain sufficient financing from private
investors, public capital markets or traditional lenders. This may have a significant impact if the companies
are unable to obtain certain federal, state or foreign agency approval for their products or the marketing
thereof, of if regulatory review processes extend longer than anticipated, and the companies need continued
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funding for their operations during these times. Accordingly, financing these types of companies may entail
a higher risk of loss than would financing companies that are able to utilize traditional credit sources.

1

If our portfolio companies are ble to cialize their tech
the returns on our investments could be adversely affected.

gies, products, busi concepts or services,

The value of our investments in our portfolio companies may decline if they are not able to
commercialize their technology, products, business concepts or services. Additionally, although some of our
portfolio companies may already have a commercially successful product or product line at the time of our
investment, information technology, e-commerce, life science, and energy technology-related products and
services often have a more limited market or life span than products in other industries. Thus, the ultimate
success of these companies often depends on their ability to continually innovate in increasingly
competitive markets. If they are unable to do so, our investment returns could be adversely affected and
their ability to service their debt obligations to us over the term of the loan could be impaired. Our portfolio
companies may be unable to acquire or develop any new products successfully, and the intellectual property
they currently hold may not remain viable. Even if our portfolio companies are able to develop
commercially viable products, the market for new products and services is highly competitive and rapidly
changing. Neither our portfolio companies nor we will have any control over the pace of technology
development. Commercial success is difficult to predict, and the marketing efforts of our portfolio
companies may not be successful.

If our portfolio companies are unable to protect their intellectual property rights, our business and prospects could
be harmed, and if portfolio companies are required to devote significant resources to protecting their intellectual
property rights, the value of our investment could be reduced.

Our future success and competitive position will depend in part upon the ability of our portfolio
companies to obtain, maintain and protect proprietary technology used in their products and services. Our
portfolio companies will rely, in part, on patent, trade secret, and trademark law to protect that technology,
but competitors may misappropriate their intellectual property, and disputes as to ownership of intellectual
property may arise. Portfolio companies may, from time to time, be required to institute litigation to enforce
their patents, copyrights, or other intellectual property rights; protect their trade secrets; determine the
validity and scope of the proprietary rights of others; or defend against claims of infringement. Such
litigation could result in substantial costs and diversion of resources. Similarly, if a portfolio company is
found to infringe or misappropriate a third-party’s patent or other proprietary rights, it could be required to
pay damages to the third-party, alter its products or processes, obtain a license from the third-party, and/or
cease activities utilizing the proprietary rights, including making or selling products utilizing the proprietary
rights. Any of the foregoing events could negatively affect both the portfolio company’s ability to service
our debt investment and the value of any related debt and equity securities that we own, as well as any
collateral securing our investment.

Loans may become nonperforming for a variety of reasons.

A loan or debt obligation may become non-performing for a variety of reasons. Such non-performing
loans may require substantial workout negotiations or restructuring that may entail, among other things, a
substantial reduction in the interest rate, a substantial write-down of the principal amount of the loan and/or
the deferral of payments. In addition, such negotiations or restructuring may be quite extensive and
protracted over time, and therefore may result in substantial uncertainty with respect to the ultimate
recovery. We may also incur additional expenses to the extent that it is required to seek recovery upon a
default on a loan or participate in the restructuring of such obligation. The liquidity for defaulted loans may
be limited, and to the extent that defaulted loans are sold, it is highly unlikely that the proceeds from such
sale will be equal to the amount of unpaid principal and interest thereon. In connection with any such
defaults, workouts or restructuring, although the we exercise voting rights with respect to an individual
loan, we may not be able to exercise votes in respect of a sufficient percentage of voting rights with respect
to such loan to determine the outcome of such vote.

The lack of liquidity in our investments may adversely affect our business.

All of our assets may be invested in illiquid securities, and a substantial portion of our investments in
leveraged companies will be subject to legal and other restrictions on resale or will otherwise be less liquid
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than more broadly traded public securities. The illiquidity of these investments may make it difficult for us
to sell such investments when desired. In addition, if we are required to liquidate all or a portion of our
portfolio quickly, we may realize significantly less than the value at which we have previously recorded
these investments. As a result, we do not expect to achieve liquidity in our investments in the near-term.
However, to pay distributions to our stockholders and to maintain the election to be regulated as a BDC and
qualify as a RIC, we may have to dispose of investments if we do not satisfy one or more of the applicable
criteria under the respective regulatory frameworks. We may also face other restrictions on our ability to
liquidate an investment in a portfolio company to the extent that we have material nonpublic information
regarding such portfolio company.

Price declines and illiquidity in the corporate debt markets may adversely affect the fair value of our portfolio
investments, reducing our net asset value through increased net unrealized depreciation.

As a BDC, we are required to carry our investments at market value or, if no market value is
ascertainable, at fair value as determined in good faith by the Board. When an external event such as a
purchase transaction, public offering or subsequent equity sale occurs, we use the pricing indicated by the
external event to corroborate our valuation. We record decreases in the market values or fair values of our
investments as unrealized depreciation. Declines in prices and liquidity in the corporate debt markets may
result in significant net unrealized depreciation in our portfolio. The effect of all of these factors on our
portfolio may reduce our net asset value by increasing net unrealized depreciation in our portfolio.
Depending on market conditions, we could incur substantial realized losses and may suffer additional
unrealized losses in future periods, which could have a material adverse effect on our business, financial
condition and results of operations.

Our portfolio companies may prepay loans, which prepayment may reduce stated yields if capital returned cannot be
invested in transactions with equal or greater expected yields.

The loans that will underlie our portfolio may be callable at any time, and many of them can be repaid
with no premium to par. It is not clear at this time when or if any loan might be called. Whether a loan is
called will depend both on the continued positive performance of the portfolio company and the existence of
favorable financing market conditions that allow such company the ability to replace existing financing with
less expensive capital. As market conditions change frequently, it is unknown when, and if, this may be
possible for each portfolio company. Risks associated with owning loans include the fact that prepayments
may occur at any time, sometimes without premium or penalty, and that the exercise of prepayment rights
during periods of declining spreads could cause us to reinvest prepayment proceeds in lower-yielding
instruments. In the case of some of these loans, having the loan called early may reduce our achievable yield
if the capital returned cannot be invested in transactions with equal or greater expected yields, especially
during periods of declining interest rates in the broader market, such in current market conditions.

To the extent original issue discount and payment-in-kind interest constitute a portion of our income, we will be
exposed to typical risks associated with such income being required to be included in taxable and accounting
income prior to receipt of cash representing such income.

Our investments may include original issue discount, or OID. To the extent original issue discount
constitutes a portion of our income, we are exposed to typical risks associated with such income being
required to be included in taxable and accounting income prior to receipt of cash, including the following:

* We must include in income each year a portion of the OID that accrues over the life of the obligation,
regardless of whether cash representing such income is received by us in the same taxable year.
Because any OID or other amounts accrued will be included in investment company taxable income
for the year of the accrual, we may be required to make a distribution to our stockholders in order to
satisfy our annual distribution requirements, even though we will not have received any
corresponding cash amount. As a result, we may have to sell some of our investments at times or at
prices that would not be advantageous to us, raise additional debt or equity capital or forgo new
investment opportunities.

¢ The higher yield of OID instruments reflect the payment deferral and credit risk associated with
these instruments.
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Even if the accounting conditions for income accrual are met, the borrower could still default when
our actual collection is supposed to occur at the maturity of the obligation.

OID instruments may have unreliable valuations because their continuing accruals require continuing
judgments about the collectability of the deferred payments and the value of the collateral.

OID instruments generally represent a significantly higher credit risk than coupon loans.

OID income received by us may create uncertainty about the source of our cash distributions to
stockholders. For accounting purposes, any cash distributions to stockholders representing OID or
market discount income are not treated as coming from paid-in capital, even though the cash to pay
them comes from the offering proceeds. Thus, although a distribution of OID or market discount
interest comes from the cash invested by the stockholders, Section 19(a) of the 1940 Act does not
require that stockholders be given notice of this fact by reporting it as a return of capital.

We are a non-diversified investment company within the meaning of the 1940 Act, and therefore we are not limited
by the 1940 Act with respect to the proportion of our assets that may be invested in securities of a single issuer.

We are classified as a non-diversified investment company within the meaning of the 1940 Act, which
means that we are not limited by the 1940 Act with respect to the proportion of our assets that we may
invest in securities of a single issuer. Our portfolio may be concentrated in a limited number of portfolio
companies and industries. Beyond the asset diversification requirements associated with our qualification as
a RIC under the Code, we do not have fixed guidelines for diversification. To the extent that we assume
large positions in the securities of a small number of issuers, our net asset value may fluctuate to a greater
extent than that of a diversified investment company as a result of changes in the financial condition or the
market’s assessment of the issuer. We may also be more susceptible to any single economic or regulatory
occurrence than a diversified investment company. As a result, the aggregate returns we realize may be
significantly adversely affected if a small number of investments perform poorly or if we need to write
down the value of any one investment. Additionally, while we are not targeting any specific industries, our
investments may be concentrated in relatively few industries. As a result, a downturn in any particular
industry in which we are invested could also significantly impact the aggregate returns we realize.

We may hold the debt securities of leveraged companies that may, due to the significant volatility of such companies,
enter into bankruptcy proceedings.

Leveraged companies may experience bankruptcy or similar financial distress. The bankruptcy process
has a number of significant inherent risks. Many events in a bankruptcy proceeding are the product of
contested matters and adversary proceedings and are beyond the control of the creditors. A bankruptcy
filing by a portfolio company may adversely and permanently affect the portfolio company. If the
proceeding is converted to a liquidation, the value of the issuer may not equal the liquidation value that was
believed to exist at the time of the investment. The duration of a bankruptcy proceeding is also difficult to
predict, and a creditor’s return on investment can be adversely affected by delays until the plan of
reorganization or liquidation ultimately becomes effective. The administrative costs in connection with a
bankruptcy proceeding are frequently high and would be paid out of the debtor’s estate prior to any return to
creditors. Because the standards for classification of claims under bankruptcy law are vague, our influence
with respect to the class of securities or other obligations we own may be lost by increases in the number
and amount of claims in the same class or by different classification and treatment. In the early stages of the
bankruptey process, it is often difficult to estimate the extent of, or even to identify, any contingent claims
that might be made. In addition, certain claims that have priority by law (for example, claims for taxes) may
be substantial.

Our failure to make follow-on investments in our portfolio companies could impair the value of our portfolio.

Following an initial investment in a portfolio company, we may make additional investments in that
portfolio company as “follow-on” investments, in seeking to:

 increase or maintain in whole or in part our position as a creditor or equity ownership percentage in a
portfolio company;
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* exercise warrants, options or convertible securities that were acquired in the original or subsequent
financing; or

 preserve or enhance the value of our investment.

We have discretion to make follow-on investments, subject to the availability of capital resources and
the provisions of the 1940 Act. Failure on our part to make follow-on investments may, in some
circumstances, jeopardize the continued viability of a portfolio company and our initial investment, or may
result in a missed opportunity for us to increase our participation in a successful operation. Even if we have
sufficient capital to make a desired follow-on investment, we may elect not to make a follow-on investment
because we may not want to increase our level of risk, because we prefer other opportunities or because we
are inhibited by compliance with BDC requirements or the desire to maintain our RIC status.

Because we will not hold controlling equity interests in the majority of our portfolio companies, we may not be able
to exercise control over our portfolio companies or prevent decisions by management of our portfolio companies,
which could decrease the value of our investments.

We do not expect to hold controlling equity positions in the majority of our portfolio companies. Our
debt investments may provide limited control features such as restrictions on the ability of a portfolio
company to assume additional debt or to use the proceeds of our investment for other than certain specified
purposes. “Control” under the 1940 Act is presumed at more than 25% equity ownership, and may also be
present at lower ownership levels where we provide managerial assistance. When we do not acquire a
controlling equity position in a portfolio company, we may be subject to the risk that a portfolio company
may make business decisions with which we disagree, and that the management and/or stockholders of a
portfolio company may take risks or otherwise act in ways that are adverse to our interests. Due to the lack
of liquidity of the debt and equity and equity-related investments that we typically hold in our portfolio
companies, we may not be able to dispose of our investments in the event we disagree with the actions of a
portfolio company and may therefore suffer a decrease in the value of our investments.

Defaults by our portfolio companies will harm our operating results.

A portfolio company’s failure to satisfy financial or operating covenants imposed by us or other lenders
could lead to defaults and, potentially, termination of its loans and foreclosure on its assets. This could
trigger cross-defaults under other agreements and jeopardize such portfolio company’s ability to meet its
obligations under the debt or equity securities that we hold. We may incur expenses to the extent necessary
to seek recovery upon default or to negotiate new terms, which may include the waiver of certain financial
covenants, with a defaulting portfolio company. In addition, we have invested in and may in the future
invest in or obtain significant exposure to “covenant-lite” loans. We use the term “covenant-lite” loans to
refer generally to loans that do not have a complete set of financial maintenance covenants. Generally,
covenant-lite loans provide borrower companies more freedom to negatively impact lenders because their
covenants are incurrence-based, which means they are only tested and can only be breached following an
affirmative action of the borrower, rather than by a deterioration in the borrower’s financial condition.
Accordingly, because we invest in and have exposure to covenant-lite loans, we may have fewer rights
against a borrower and may have a greater risk of loss on such investments as compared to investments in or
exposure to loans with financial maintenance covenants.

Further, many of our investments will likely have a principal amount outstanding at maturity, which
could result in a substantial loss to us if the borrower is unable to refinance or repay.

Our portfolio companies may incur debt that ranks equally with, or senior to, our in ts in such c

Although our investments are primarily secured, some investments may be unsecured and subordinated
to substantive amounts of senior indebtedness. The portfolio companies in which we invest usually have, or
may be permitted to incur, other debt that ranks equally with, or senior to, the debt securities in which we
invest. By their terms, such debt instruments may provide that the holders are entitled to receive payment of
interest or principal on or before the dates on which we are entitled to receive payments in respect of the
debt securities in which we invest. Also, in the event of insolvency, liquidation, dissolution, reorganization
or bankruptcy of a portfolio company, holders of debt instruments ranking senior to our investment in that
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portfolio company would typically be entitled to receive payment in full before we receive any distribution
in respect of our investment. After repaying senior creditors, the portfolio company may not have any
remaining assets to use for repaying its obligation to us. In the case of debt ranking equally with debt
securities in which we invest, we would have to share any distributions on an equal and ratable basis with
other creditors holding such debt in the event of an insolvency, liquidation, dissolution, reorganization or
bankruptcy of the relevant portfolio company.

Additionally, certain loans that we make to portfolio companies may be secured on a second-priority
basis by the same collateral securing senior secured debt of such companies. The first-priority liens on the
collateral will secure the portfolio company’s obligations under any outstanding senior debt and may secure
certain other future debt that may be permitted to be incurred by the portfolio company under the
agreements governing the loans. The holders of obligations secured by first-priority liens on the collateral
will generally control the liquidation of, and be entitled to receive proceeds from, any realization of the
collateral to repay their obligations in full before us. In addition, the value of the collateral in the event of
liquidation will depend on market and economic conditions, the availability of buyers and other factors.
There can be no assurance that the proceeds, if any, from sales of all of the collateral would be sufficient to
satisfy the loan obligations secured by the second-priority liens after payment in full of all obligations
secured by the first-priority liens on the collateral. If such proceeds were not sufficient to repay amounts
outstanding under the loan obligations secured by the second-priority liens, then, to the extent not repaid
from the proceeds of the sale of the collateral, we will only have an unsecured claim against the portfolio
company’s remaining assets, if any.

The rights we may have with respect to the collateral securing the loans we make to our portfolio
companies with senior debt outstanding may also be limited pursuant to the terms of one or more
intercreditor agreements that we enter into with the holders of such senior debt, including in unitranche
transactions. Under a typical intercreditor agreement, at any time that obligations that have the benefit of the
first-priority liens are outstanding, any of the following actions that may be taken in respect of the collateral
will be at the direction of the holders of the obligations secured by the first-priority liens:

« the ability to cause the commencement of enforcement proceedings against the collateral;

the ability to control the conduct of such proceedings;

« the approval of amendments to collateral documents;

releases of liens on the collateral; and

« waivers of past defaults under collateral documents.

We may not have the ability to control or direct such actions, even if our rights are adversely affected.
In addition, a bankruptcy court may choose not to enforce an intercreditor agreement or other agreement
with creditors.

We may also make unsecured loans to portfolio companies, meaning that such loans will not benefit
from any interest in collateral of such companies. Liens on such portfolio companies’ collateral, if any, will
secure the portfolio company’s obligations under its outstanding secured debt and may secure certain future
debt that is permitted to be incurred by the portfolio company under its secured loan agreements. The
holders of obligations secured by such liens will generally control the liquidation of, and be entitled to
receive proceeds from, any realization of such collateral to repay their obligations in full before us. In
addition, the value of such collateral in the event of liquidation will depend on market and economic
conditions, the availability of buyers and other factors. There can be no assurance that the proceeds, if any,
from sales of such collateral would be sufficient to satisfy our unsecured loan obligations after payment in
full of all secured loan obligations. If such proceeds were not sufficient to repay the outstanding secured
loan obligations, then our unsecured claims would rank equally with the unpaid portion of such secured
creditors’ claims against the portfolio company’s remaining assets, if any.

‘We may also make subordinated investments that rank below other obligations of the obligor in right of
payment. Subordinated investments are generally more volatile than secured loans and are subject to greater
risk of default than senior obligations as a result of adverse changes in the financial condition of the obligor
or in general economic conditions. If we make a subordinated investment in a portfolio company,
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the portfolio company may be highly leveraged, and its relatively high loan-to-value ratio may create
increased risks that its operations might not generate sufficient cash flow to service all of its debt
obligations.

The disposition of our investments may result in contingent liabilities.

A significant portion of our investments may involve private securities. In connection with the
disposition of an investment in private securities, we may be required to make representations about the
business and financial affairs of the portfolio company typical of those made in connection with the sale of a
business. We may also be required to indemnify the purchasers of such investment to the extent that any
such representations turn out to be inaccurate or with respect to potential liabilities. These arrangements
may result in contingent liabilities that ultimately result in funding obligations that we must satisfy through
our return of distributions previously made to us.

We may be subject to additional risks if we engage in hedging transactions and/or invest in foreign securities.

The 1940 Act generally requires that 70% of our investments be in issuers each of whom, in addition to
other requirements, is organized under the laws of, and has its principal place of business in, any state of the
United States, the District of Columbia, Puerto Rico, the Virgin Islands or any other possession of the
United States. Our investment strategy does not contemplate a significant number of investments in
securities of non-U.S. companies. We expect that these investments would focus on the same investments
that we make in U.S. growth stage companies and, accordingly, would be complementary to our overall
strategy and enhance the diversity of our holdings.

To the extent that these investments are denominated in a foreign currency, we may engage in hedging
transactions. Engaging in either hedging transactions or investing in foreign securities would entail
additional risks to our stockholders. We may, for example, use instruments such as interest rate swaps, caps,
collars and floors, forward contracts or currency options or borrow under a credit facility in foreign
currencies to minimize our foreign currency exposure. In each such case, we generally would seek to hedge
against fluctuations of the relative values of our portfolio positions from changes in market interest rates or
currency exchange rates. Hedging against a decline in the values of our portfolio positions would not
eliminate the possibility of fluctuations in the values of such positions or prevent losses if the values of the
positions declined. However, such hedging could establish other positions designed to gain from those same
developments, thereby offsetting the decline in the value of such portfolio positions. Such hedging
transactions could also limit the opportunity for gain if the values of the underlying portfolio positions
increased. Moreover, it might not be possible to hedge against an exchange rate or interest rate fluctuation
that was so generally anticipated that we would not be able to enter into a hedging transaction at an
acceptable price.

While we may enter into such transactions to seek to reduce currency exchange rate and interest rate
risks, unanticipated changes in currency exchange rates or interest rates could result in poorer overall
investment performance than if we had not engaged in any such hedging transactions. In addition, the
degree of correlation between price movements of the instruments used in a hedging strategy and price
movements in the portfolio positions being hedged could vary. Moreover, for a variety of reasons, we might
not seek to establish a perfect correlation between the hedging instruments and the portfolio holdings being
hedged. Any such imperfect correlation could prevent us from achieving the intended hedge and expose us
to risk of loss. In addition, it might not be possible to hedge fully or perfectly against currency fluctuations
affecting the value of securities denominated in non-U.S. currencies because the value of those securities
would likely fluctuate as a result of factors not related to currency fluctuations.

The new market structure applicable to derivatives imposed by the Dodd-Frank Act may affect our ability to use
over-the-counter (“OTC”) derivatives for hedging purposes.

The Dodd-Frank Act enacted, and the U.S. Commodity Futures Trading Commission (“CFTC”) and
SEC have issued or proposed rules to implement, both broad new regulatory requirements and broad new
structural requirements applicable to OTC derivatives markets and, to a lesser extent, listed commodity
futures (and futures options) markets. Similar changes are in the process of being implemented in other
major financial markets.
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Recent and anticipated regulatory changes require that certain types of OTC derivatives, including
those that we may use for hedging activities, including interest rate and credit default swaps, be cleared and
traded on regulated platforms, and these regulatory changes are expected to apply to foreign exchange
transactions in the future. U.S. regulators have also adopted rules requiring us to post collateral with respect
to cleared OTC derivatives and rules imposing margin requirements for OTC derivatives executed with
registered swap dealers that are not cleared. The margin requirements for cleared and uncleared OTC
derivatives may, in order to maintain our exemption from commodity pool operator (“CPO”) registration
under the CFTC No-Action Letter 12-40, limit our ability to enter into hedging transactions or to obtain
synthetic investment exposures, in either case adversely affecting our ability to mitigate risk. Furthermore,
any failure by us to fulfill any collateral requirement (e.g., a so-called “margin call”’) may result in a default
and could have a material adverse impact on our business, financial condition and results of operations.

The Dodd-Frank Act also imposed requirements relating to real-time public and regulatory reporting of
OTC derivative transactions, enhanced documentation requirements, position limits on an expanded array of
derivatives, and recordkeeping requirements. Taken as a whole, these changes could significantly increase
the cost of using uncleared OTC derivatives to hedge risks, including interest rate and foreign exchange
risk; reduce the level of exposure we are able to obtain for risk management purposes through OTC
derivatives (including as the result of the CFTC imposing position limits on additional products); reduce the
amounts available to us to make non-derivatives investments; impair liquidity in certain OTC derivatives;
and adversely affect the quality of execution pricing obtained by us, all of which could adversely impact our
investment returns.

We may not realize gains from our equity and equity-related investments.

‘We may in the future make investments that include warrants or other equity or equity-related
securities. In addition, we may from time to time make non-control, equity co-investments in companies in
conjunction with private equity sponsors. Our goal is ultimately to realize gains upon our disposition of
such equity and equity-related interests. However, the equity and equity-related interests we receive may not
appreciate in value and, in fact, may decline in value. Accordingly, we may not be able to realize gains from
our equity and equity-related interests, and any gains that we do realize on the disposition of any equity and
equity-related interests may not be sufficient to offset any other losses we experience. We also may be
unable to realize any value if a portfolio company does not have a liquidity event, such as a sale of the
business, recapitalization or public offering, which would allow us to sell the underlying equity interests.
We often seek puts or similar rights to give us the right to sell our equity and equity-related securities back
to the portfolio company issuer. We may be unable to exercise these put rights for the consideration
provided in our investment documents if the issuer is in financial distress.

Our ability to enter into transactions involving derivatives and financial commitment transactions may be limited.

In November 2019, the SEC published a proposed rulemaking regarding the ability of a BDC (or a
registered investment company) to use derivatives and other transactions that create future payment or
delivery obligations (except reverse repurchase agreements and similar financing transactions). If adopted
as proposed, BDCs that use derivatives would be subject to a value-at-risk (“VaR”) leverage limit, certain
other derivatives risk management program and testing requirements and requirements related to board
reporting. These new requirements would apply unless the BDC qualified as a “limited derivatives user,” as
defined in the SEC’s proposal. A BDC that enters into reverse repurchase agreements or similar financing
transactions would need to aggregate the amount of indebtedness associated with the reverse repurchase
agreements or similar financing transactions with the aggregate amount of any other senior securities
representing indebtedness when calculating the BDC’s asset coverage ratio. Under the proposed rule, a BDC
may enter into an unfunded commitment agreement that is not a derivatives transaction, such as an
agreement to provide financing to a portfolio company, if the BDC has a reasonable belief, at the time it
enters into such an agreement, that it will have sufficient cash and cash equivalents to meet its obligations
with respect to all of its unfunded commitment agreements, in each case as it becomes due. If the BDC
cannot meet this test, it is required to treat unfunded commitments as a derivatives transaction subject to the
requirements of the rule. Collectively, these proposed requirements, if adopted, may limit our ability to use
derivatives and/or enter into certain other financial contracts.
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Risks Related to an Investment in Our Common Stock

We may not be able to pay distributions, our distributions may not grow over time and/or a portion of our
distributions may be a return of capital.

We intend to pay distributions to our stockholders out of assets legally available for distribution. We
cannot assure you that we will achieve investment results that will allow us to sustain a specified level of
cash distributions or make periodic increases in cash distributions. Our ability to pay distributions might be
adversely affected by, among other things, the impact of one or more of the risk factors described herein,
including the COVID-19 pandemic described in this prospectus. For example, if the temporary closure of
many corporate offices, retail stores, and manufacturing facilities and factories in the jurisdictions,
including the United States, affected by the COVID-19 pandemic were to continue for an extended period of
time, it could result in reduced cash flows to us from our existing portfolio companies, which could reduce
cash available for distribution to our stockholders. If we declare a dividend, and if enough stockholders opt
to receive cash distributions rather than participate in our distribution reinvestment plan, we may be forced
to sell some of our investments in order to make cash dividend payments. In addition, the inability to satisfy
the asset coverage test applicable to us as a BDC could limit our ability to pay distributions. All
distributions will be paid at the discretion of the Board and will depend on our earnings, our financial
condition, maintenance of our RIC status, compliance with applicable BDC regulations and such other
factors as the Board may deem relevant from time to time. We cannot assure you that we will pay
distributions to our stockholders.

When we make distributions, we will be required to determine the extent to which such distributions
are paid out of current or accumulated earnings and profits. Distributions in excess of current and
accumulated earnings and profits will be treated as a non-taxable return of capital to the extent of an
investor’s basis in our stock and, assuming that an investor holds our stock as a capital asset, thereafter as a
capital gain.

Investing in our common stock may involve an above-average degree of risk.

The investments we make in accordance with our investment objective may result in a higher amount
of risk than alternative investment options and a higher risk of volatility or loss of principal. Our
investments in portfolio companies may be highly speculative and aggressive and, therefore, an investment
in our common stock may not be suitable for someone with lower risk tolerance.

Provisions of the Maryland General Corporation Law (the “MGCL”) and our Charter and Bylaws could deter
takeover attempts and have an adverse effect on the price of our common stock.

The MGCL and our Charter and Bylaws contain provisions that may discourage, delay or make more
difficult a change in control of us or the removal of our directors. We are subject to the Maryland Business
Combination Act, subject to any applicable requirements of the 1940 Act. The Board has adopted a
resolution exempting from the Maryland Business Combination Act any business combination between us
and any other person, subject to prior approval of such business combination by the Board, including
approval by a majority of our independent directors. If the resolution exempting business combinations is
repealed or the Board does not approve a business combination, the Maryland Business Combination Act
may discourage third parties from trying to acquire control of us and increase the difficulty of
consummating such an offer. In addition, we may amend our Bylaws to be subject to the Maryland Control
Share Acquisition Act, but only if the Board determines that it would be in our best interests, including in
light of the Board’s fiduciary obligations, applicable federal and state laws, and the particular facts and
circumstances surrounding the Board's decision. If such conditions are met, and we amend our Bylaws to
repeal the exemption from the Maryland Control Share Acquisition Act, the Maryland Control Share
Acquisition Act also may make it more difficult for a third party to obtain control of us and increase the
difficulty of consummating such a transaction.

We have adopted certain measures that may make it difficult for a third-party to obtain control of us,
including provisions of our Charter classifying the Board in three staggered terms and authorizing the Board
to classify or reclassify shares of our capital stock in one or more classes or series and to cause the issuance
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of additional shares of our stock. These provisions, as well as other provisions of our Charter and Bylaws,
may delay, defer or prevent a transaction or a change in control that might otherwise be in the best interests
of our stockholders.

Our Bylaws include an exclusive forum selection provision, which could limit our stockholders’ ability to obtain a
Jfavorable judicial forum for disputes with us or our directors, officers, or other agents.

Our Bylaws require that, unless we consent in writing to the selection of an alternative forum, the
Circuit Court for Baltimore City (or, if that court does not have jurisdiction, the United States District Court
for the District of Maryland, Northern Division) shall be the sole and exclusive forum for (i) any derivative
action or proceeding brought on behalf of the Company (ii) any action asserting a claim of breach of any
standard of conduct or legal duty owed by any of the Company’s director, officer or other agent to the
Company or to its stockholders, (iii) any action asserting a claim arising pursuant to any provision of the
MGCL or the Charter or the Bylaws (as either may be amended from time to time), or (iv) any action
asserting a claim governed by the internal affairs doctrine.

This exclusive forum selection provision in our Bylaws will not apply to claims arising under the
federal securities laws, including the Securities Act and the Exchange Act. There is uncertainty as to
whether a court would enforce such a provision, and investors cannot waive compliance with the federal
securities laws and the rules and regulations thereunder. In addition, this provision may increase costs for
stockholders in bringing a claim against us or our directors, officers or other agents. Any investor
purchasing or otherwise acquiring our shares is deemed to have notice of and consented to the foregoing
provision.

The exclusive forum selection provision in our Bylaws may limit our stockholders’ ability to obtain a
favorable judicial forum for disputes with us or our directors, officers or other agents, which may
discourage lawsuits against us and such persons. It is also possible that, notwithstanding such exclusive
forum selection provision, a court could rule that such provision is inapplicable or unenforceable. If this
occurred, we may incur additional costs associated with resolving such action in another forum, which could
materially adversely affect our business, financial condition and results of operations.

We have broad discretion over the use of proceeds of this offering and will use proceeds in part to satisfy operating
expenses.

We have significant flexibility in applying the proceeds of this offering and may use the net proceeds
from this offering in ways with which you may not agree, or for purposes other than those contemplated at
this time. We will also pay operating expenses, and may pay other expenses such as due diligence expenses
of potential new investments, from net proceeds. Our ability to achieve our investment objective may be
limited to the extent that net proceeds of this offering, pending full investment, are used to pay operating
expenses.

Prior to this offering, there has been no public market for our common stock, and we cannot assure you that a
market for our common stock will develop or that the market price of shares of our common stock will not decline
Jfollowing this offering.

Our common stock has no history of public trading. We have applied to list our common stock on the
Nasdaq Global Select Market. Although we expect our common stock to be listed on the Nasdaq Global
Select Market, we cannot assure you that an active trading market will develop for our common stock after
this offering or, if one develops, that the trading market can be sustained. In addition, we cannot predict the
prices at which our common stock will trade. The offering price for our common stock will be determined
through our negotiations with the underwriters and may not bear any relationship to the market price at
which it may trade after this offering. Shares of companies offered in an initial public offering often trade at
a discount to the initial offering price due to underwriting discounts and commissions and related offering
expenses. Also, shares of closed-end investment companies, including BDCs, frequently trade at a discount
from their net asset value and our stock may also be discounted in the market. This characteristic of closed-
end investment companies is separate and distinct from the risk that our net asset value per share of
common stock may decline. We cannot predict whether our common stock will trade at, above or below net
asset value. The risk of loss associated with this characteristic of closed-end management investment
companies may be greater for investors expecting to sell shares of common stock purchased in the offering
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soon after the offering. In addition, if our common stock trades below its net asset value, we will generally
not be able to sell additional shares of our common stock to the public at its market price without first
obtaining the approval of a majority of our stockholders (including a majority of our unaffiliated
stockholders) and our independent directors for such issuance.

Investors in this offering will incur immediate dilution upon the closing of this offering.

The initial public offering price of our shares of common stock in this offering may be higher than the
net asset value per share of our outstanding common stock. Accordingly, investors purchasing shares of
common stock in this offering may incur immediate dilution upon the closing of this offering.

A stockholder’s interest in us will be diluted if additional shares of our common stock are issued, which could
reduce the overall value of an investment in us.

Our stockholders do not have preemptive rights to purchase any shares we issue in the future. Our
charter authorizes us to issue up to 200 million shares of common stock. Pursuant to our charter, a majority
of our entire Board may amend our charter to increase the number of shares of common stock we may issue
without stockholder approval. Our Board may elect to sell additional shares in the future or issue equity
interests in private or public offerings. To the extent we issue additional equity interests at or below net
asset value, your percentage ownership interest in us may be diluted. In addition, depending upon the terms
and pricing of any additional offerings and the value of our investments, you may also experience dilution
in the book value and fair value of your shares.

Under the 1940 Act, we generally are prohibited from issuing or selling our common stock at a price
below net asset value per share, which may be a disadvantage as compared with certain public companies.
‘We may, however, sell our common stock, or warrants, options, or rights to acquire our common stock, at a
price below the current net asset value of our common stock if our Board and independent directors
determine that such sale is in our best interests and the best interests of our stockholders, and our
stockholders, including a majority of those stockholders that are not affiliated with us, approve such sale. In
any such case, the price at which our securities are to be issued and sold may not be less than a price that, in
the determination of our Board, closely approximates the fair value of such securities (less any distributing
commission or discount). If we raise additional funds by issuing common stock or senior securities
convertible into, or exchangeable for, our common stock, then the percentage ownership of our stockholders
at that time will decrease and you will experience dilution.

Sales of sub ial of our stock in the public market may have an adverse effect on the market
price of our common stock.

Upon completion of this offering, we will have [] shares of common stock outstanding (or [+] shares of
common stock if the underwriters’ exercise their option to purchase additional shares of our common stock).
The shares of common stock sold in the offering will be freely tradable without restriction or limitation
under the Securities Act.

Any shares of common stock purchased or issued in the Private Common Stock Offering or the
Formation Transactions, or currently owned by our affiliates, as defined in the Securities Act, are subject to
the public information, manner of sale and volume limitations of Rule 144 under the Securities Act and
applicable lock-up periods. See “Securities Eligible for Future Sale — Transfer Restrictions.” Such shares of
common stock are “restricted securities” under the meaning of Rule 144 promulgated under the Securities
Act and may only be sold if such sale is registered under the Securities Act or exempt from registration,
including the exemption under Rule 144, and applicable lock-up periods have expired. In addition,
stockholders that received shares of our common stock in connection with the Private Common Stock
Offering and the Formation Transactions have the right under the Common Stock Registration Rights
Agreement (as defined herein) to have the resale of their shares registered under the Securities Act and
accordingly may publicly resale such shares following this offering.

Following this offering, the public resale of any shares of our common stock under the Common Stock
Registration Rights Agreement, and/or the expiration of applicable lock-up periods, subject to applicable
securities laws, sales of substantial amounts of our common stock, or the perception that such sales could
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occur, could adversely affect the prevailing market prices for our common stock. If this occurs, it could
impair our ability to raise additional capital through the sale of equity securities should we desire to do so.
We cannot predict what effect, if any, future sales of securities, or the availability of securities for future
sales, will have on the market price of our common stock prevailing from time to time.

The market value of our common stock may fluctuate significantly.

The market value and liquidity, if any, of the market for shares of our common stock may be
significantly affected by numerous factors, some of which are beyond our control and may not be directly
related to our operating performance. These factors include:

¢ changes in the value of our portfolio of investments and derivative instruments as a result of changes
in market factors, such as interest rate shifts, and also portfolio specific performance, such as
portfolio company defaults, among other reasons;

changes in regulatory policies or tax guidelines, particularly with respect to RICs or BDCs;

loss of RIC or BDC status;

distributions that exceed our net investment income and net income as reported according to GAAP;

changes in earnings or variations in operating results;

changes in accounting guidelines governing valuation of our investments;

any shortfall in revenue or net income or any increase in losses from levels expected by investors;

departure of key personnel;

general economic trends and other external factors; and

loss of a major funding source.

If we issue preferred stock or convertible debt securities, the net asset value of our common stock may become more
volatile.

‘We cannot assure you that the issuance of preferred stock and/or convertible debt securities would
result in a higher yield or return to the holders of our common stock. The issuance of preferred stock or
convertible debt would likely cause the net asset value of our common stock to become more volatile. If the
dividend rate on the preferred stock, or the interest rate on the convertible debt securities, were to approach
the net rate of return on our investment portfolio, the benefit of such leverage to the holders of our common
stock would be reduced. If the dividend rate on the preferred stock, or the interest rate on the convertible
debt securities, were to exceed the net rate of return on our portfolio, the use of leverage would result in a
lower rate of return to the holders of common stock than if we had not issued the preferred stock or
convertible debt securities. Any decline in the net asset value of our investment would be borne entirely by
the holders of our common stock. Therefore, if the market value of our portfolio were to decline, the
leverage would result in a greater decrease in net asset value to the holders of our common stock than if we
were not leveraged through the issuance of preferred stock or debt securities. This decline in net asset value
would also tend to cause a greater decline in the market price, if any, for our common stock.

There is also a risk that, in the event of a sharp decline in the value of our net assets, we would be in
danger of failing to maintain required asset coverage ratios, which may be required by the preferred stock or
convertible debt, or our current investment income might not be sufficient to meet the dividend
requirements on the preferred stock or the interest payments on the debt securities. In order to counteract
such an event, we might need to liquidate investments in order to fund the redemption of some or all of the
preferred stock or convertible debt. In addition, we would pay (and the holders of our common stock would
bear) all costs and expenses relating to the issuance and ongoing maintenance of the preferred stock, debt
securities, convertible debt, or any combination of these securities. Holders of preferred stock or convertible
debt may have different interests than holders of common stock and may at times have disproportionate
influence over our affairs.
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Stockholders may be subject to filing requirements under the Exchange Act as a result of an investment in us.

Because our common stock is registered under the Exchange Act, ownership information for any
person who beneficially owns 5% or more of our common stock must be disclosed in a Schedule 13D,
Schedule 13G or other filings with the SEC. Beneficial ownership for these purposes is determined in
accordance with the rules of the SEC, and includes having voting or investment power over the securities.
In some circumstances, investors who choose to reinvest their distributions may see their percentage stake
in us increased to more than 5%, thus triggering this filing requirement. Although we provide in our
quarterly financial statements the amount of outstanding stock and the amount of the investor’s stock, the
responsibility for determining the filing obligation and preparing the filing remains with the investor. In
addition, owners of 10% or more of our common stock are subject to reporting obligations under
Section 16(a) of the Exchange Act.

Stockholders may be subject to the short-swing profits rules under the Exchange Act as a result of an investment in
us.

Persons who hold more than 10% of a class of shares of our common stock may be subject to
Section 16(b) of the Exchange Act, which recaptures for the benefit of the issuer profits from the purchase
and sale of registered stock within a six-month period.

Stockholders will experience dilution in their ownership percentage if they do not participate in our distribution
reinvestment plan.

All distributions declared in cash payable to stockholders that are participants in our distribution
reinvestment plan will generally be automatically reinvested in shares of our common stock if the investor
does not elect to opt out of the plan. As a result, stockholders that opt out of our distribution reinvestment
plan may experience dilution over time.

Stockholders may experience dilution in the net asset value of their shares if they do not participate in our
distribution reinvestment plan and if our shares are trading at a discount to net asset value.

All distributions declared in cash payable to stockholders that are participants in our distribution
reinvestment plan will generally be automatically reinvested in shares of our common stock if the investor
does not elect to opt out of the plan. As a result, stockholders that opt out of our distribution reinvestment
plan may experience accretion to the net asset value of their shares if our shares are trading at a premium to
net asset value and dilution if our shares are trading at a discount to net asset value. The level of accretion
or discount would depend on various factors, including the proportion of our stockholders who participate in
the plan, the level of premium or discount at which our shares are trading and the amount of the distribution
payable to stockholders.

Risks Related to the Notes

The Notes are unsecured and therefore are effectively subordinated to any secured indebtedness we have currently
incurred or may incur in the future.

The Notes are not secured by any of our assets or any of the assets of our subsidiaries. As a result, the
Notes are effectively subordinated, or junior, to any secured indebtedness or other obligations we or our
subsidiaries have currently incurred, including the Credit Agreement, and may incur in the future (or any
indebtedness that is initially unsecured that we later secure) to the extent of the value of the assets securing
such indebtedness. In any liquidation, dissolution, bankruptcy or other similar proceeding, the holders of
any of our existing or future secured indebtedness and the secured indebtedness of our subsidiaries may
assert rights against the assets pledged to secure that indebtedness in order to receive full payment of their
indebtedness before the assets may be used to pay other creditors, including the holders of the Notes.
Secured indebtedness is effectively senior to the Notes to the extent of the value of the assets securing such
indebtedness.
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The Notes are structurally subordinated to the indebtedness and other liabilities of our subsidiaries.

The Notes are obligations exclusively of us and not of any of our subsidiaries. None of our subsidiaries
are a guarantor of the Notes and the Notes are not required to be guaranteed by any subsidiaries we may
acquire or create in the future. Except to the extent we are a creditor with recognized claims against our
subsidiaries, all claims of creditors (including trade creditors) and holders of preferred stock, if any, of our
subsidiaries will have priority over our equity interests in such subsidiaries (and therefore the claims of our
creditors, including holders of the Notes) with respect to the assets of such subsidiaries. Even if we are
recognized as a creditor of one or more of our subsidiaries, our claims would still be effectively
subordinated to any security interests in the assets of any such subsidiary and to any indebtedness or other
liabilities of any such subsidiary senior to our claims. Consequently, the Notes will be structurally
subordinated, or junior, to the Credit Agreement and all existing and future indebtedness and other
obligations (including trade payables) incurred by any of our subsidiaries, financing vehicles or similar
facilities and any subsidiaries, financing vehicles or similar facilities that we may in the future acquire or
establish.

The Ind e ins limited protection for holders of the Notes.

The Indenture offers limited protection to holders of the Notes. The terms of the Indenture and the
Notes do not restrict our or any of our subsidiaries’ ability to engage in, or otherwise be a party to, a variety
of corporate transactions, circumstances or events that could have an adverse impact on your investment in
the Notes. In particular, the terms of the Indenture and the Notes will not place any restrictions on our or our
subsidiaries’ ability to:

« issue securities or otherwise incur additional indebtedness or other obligations, including (1) any
indebtedness or other obligations that would be pari passu, or equal, in right of payment to the Notes,
(2) any indebtedness or other obligations that would be secured and therefore rank effectively senior
in right of payment to the Notes to the extent of the value of the assets securing such indebtedness,
(3) indebtedness or other obligations of ours that are guaranteed by one or more of our subsidiaries
and which therefore are structurally senior to the Notes and (4) securities, indebtedness or other
obligations incurred by our subsidiaries that would be senior to our equity interests in our
subsidiaries and therefore rank structurally senior to the Notes with respect to the assets of those
subsidiaries, in each case other than an incurrence of indebtedness or other obligations that would
cause a violation of Section 18(a)(1)(A) as modified by Section 61(a) of the 1940 Act or any
successor provisions of the 1940 Act, but giving effect, in either case, to any exemptive relief
granted to us by the SEC. Currently, these provisions generally prohibit us from incurring additional
borrowings, including through the issuance of additional debt securities, unless our asset coverage,
as defined in the 1940 Act, equals at least 150% after such borrowings;

« pay dividends on, or purchase or redeem or make any payments in respect of, capital stock or other
securities ranking junior in right of payment to the Notes;

« sell assets (other than certain limited restrictions on our ability to consolidate, merge or sell all or
substantially all of our assets);

« create liens (including liens on the shares of our subsidiaries) or enter into sale and leaseback
transactions;

« enter into transactions with affiliates;
« make investments; or
« create restrictions on the payment of dividends or other amounts to us from our subsidiaries.

In addition, the Indenture does not require us to offer to purchase the Notes in connection with a
change of control or any other event. Furthermore, the terms of the Indenture and the Notes do not protect
holders of the Notes in the event that we experience changes (including significant adverse changes) in our
financial condition, results of operations or credit ratings, as they do not require that we or our subsidiaries
adhere to any financial tests or ratios or specified levels of net worth, revenues, income, cash flow, or
liquidity.
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Our ability to recapitalize, incur additional debt and take a number of other actions that are not limited
by the terms of the Notes may have important consequences for you as a holder of the Notes, including
making it more difficult for us to satisfy our obligations with respect to the Notes or negatively affecting the
trading value of the Notes to the extent such a trading market develops for the Notes.

Certain of our current debt instruments include more protections for their holders than the Indenture
and the Notes. In addition, other debt we issue or incur in the future could contain more protections for its
holders than the Indenture and the Notes, including additional covenants and events of default. The issuance
or incurrence of any such debt with incremental protections could affect the market for and trading levels
and prices of the Notes to the extent such a market develops for the Notes.

If we default on our obligations to pay our other indebtedness, we may not be able to make payments on the Notes.

Any default under the agreements governing our indebtedness or under other indebtedness to which we
may be a party, that is not waived by the required lenders or holders and the remedies sought by the holders
of such indebtedness could make us unable to pay principal, premium, if any, and interest on the Notes and
substantially decrease the market value of the Notes.

If we are unable to generate sufficient cash flow and are otherwise unable to obtain funds necessary to
meet required payments of principal, premium, if any, and interest on our indebtedness, or if we otherwise
fail to comply with the various covenants, including financial and operating covenants, in the instruments
governing our indebtedness, we could be in default under the terms of the agreements governing such
indebtedness. In the event of such default, the holders of such indebtedness could elect to declare all the
funds borrowed thereunder to be due and payable, together with accrued and unpaid interest, the lenders
under our current indebtedness or other debt we may incur in the future could elect to terminate their
commitments, cease making further loans and institute foreclosure proceedings against our assets, and we
could be forced into bankruptcy or liquidation.

If our operating performance declines, we may in the future need to seek to obtain waivers from the
required lenders or holders under the agreements governing our indebtedness, or other indebtedness that we
may incur in the future, to avoid being in default. If we breach our covenants under the agreements
governing our indebtedness and seek a waiver, we may not be able to obtain a waiver from the required
lenders or holders. If this occurs, we would be in default and our lenders or debt holders could exercise their
rights as described above, and we could be forced into bankruptcy or liquidation.

If we are unable to repay debt, lenders having secured obligations, including the lenders under certain
of our credit facilities, could proceed against the collateral securing the debt. Because the Indenture has
cross-acceleration provisions, and any future debt will likely have, customary cross-default and cross-
acceleration provisions, if the indebtedness thereunder, hereunder or under any future credit facility is
accelerated, we may be unable to repay or finance the amounts due.

The optional redemption provision may materially adversely affect your return on the Notes.

The Notes are redeemable in whole or in part at any time or from time to time on or after January 16,
2023 at our option. We may choose to redeem the Notes at times when prevailing interest rates are lower
than the interest rate paid on the Notes. In this circumstance, you may not be able to reinvest the redemption
proceeds in a comparable security at an effective interest rate as high as that of the Notes being redeemed.

A downgrade, suspension or withdrawal of the rating assigned by a rating agency to us and/or the Notes, if any,
could cause the market value of the Notes to decline significantly.

Our credit ratings are an assessment by rating agencies of our ability to pay our obligations.
Consequently, real or anticipated changes in our credit ratings will generally affect the market value of the
Notes. These credit ratings, however, may not reflect the potential impact of risks related to market
conditions generally or other factors discussed herein that could impact the market value of the Notes.

Credit ratings are not a recommendation to buy, sell or hold any security, and may be revised or
withdrawn at any time by the issuing organization in its sole discretion. Neither we nor any rating agents
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undertakes any obligation to maintain our credit ratings or to advise our stockholders or holders of the Notes
of any changes in our credit ratings.

U.S. Federal Income Tax Risks

We cannot predict how tax reform legislation will affect us, our investments, or our stockholders, and any such
legislation could adversely affect our business.

Legislative or other actions relating to taxes could have a negative effect on us. The rules dealing with
U.S. federal income taxation are constantly under review by persons involved in the legislative process and
by the Internal Revenue Service (“IRS”) and the U.S. Treasury Department. The U.S. House of
Representatives and U.S. Senate passed tax reform legislation in December 2017 (the “2017 Tax Act”),
which the President signed into law shortly thereafter. Such legislation made many changes to the Code,
including, among other things, significant changes to the taxation of business entities, the deductibility of
interest expense, and the tax treatment of capital investment. Such legislation could significantly and
negatively affect our ability to qualify as a RIC and have adverse U.S. federal income tax consequences to
us and our stockholders. Additionally, the U.S. Treasury and IRS are in the process of issuing regulations
and administrative interpretations of the 2017 Tax Act, and any such regulations, interpretations, any court
decisions interpreting the 2017 Tax Act or the regulations or administrative interpretations thereunder, or
any other changes in the tax laws could similarly, significantly and negatively affect our ability to qualify
for tax treatment as a RIC or the U.S. federal income tax consequences to us and our stockholders of such
qualification, or could have other adverse consequences. Stockholders are urged to consult with their tax
advisor regarding tax legislative, regulatory, or administrative developments and proposals and their
potential effect on an investment in our securities.

For any period that we do not qualify as a “publicly offered regulated in t company,” as defined in the Code,
U.S. stockholders that are individuals, trusts or estates will be taxed as though they received a distribution of some of
our expenses.

A “publicly offered regulated investment company” is a RIC whose shares are either (i) continuously
offered pursuant to a public offering, (ii) regularly traded on an established securities market or (iii) held by
at least 500 persons at all times during the taxable year. Following this offering, we expect that our shares
will be regularly traded on an established securities market and that we will therefore qualify as a publicly
offered RIC following this offering. No assurance can be provided that we will qualify as a publicly offered
RIC for any taxable year. For any period that we are not a publicly offered RIC, for purposes of computing
the taxable income of a non-corporate U.S. stockholder, (i) our earnings will be computed without taking
into account such non-corporate U.S. stockholder’s allocable portion of our affected expenses, (ii) such non-
corporate U.S. stockholder’s allocable portion of our affected expenses will be treated as an additional
distribution to the stockholder, (iii) such non-corporate U.S. stockholder will be treated as having paid or
incurred the allocable portion of our affected expenses for the calendar year, and (iv) such allocable portion
of our affected expenses will be deductible by such stockholder only to the extent permitted under the
limitations described below. For non-corporate U.S. stockholders, including individuals, trusts, and estates,
significant limitations generally apply to the deductibility of certain affected expenses of a non-publicly
offered RIC. In particular, these expenses, which are treated as “miscellaneous itemized deductions,” are
currently not deductible by individuals (and beginning in 2026, will be deductible only to the extent they
exceed 2% of such a stockholder’s adjusted gross income), and are not deductible for alternative minimum
tax purposes.

We will be subject to corporate-level U.S. federal income tax if we are unable to qualify or maintain qualification as
a RIC under Subchapter M of the Code.

We intend to elect to be treated as a RIC under Subchapter M of the Code for our fiscal year ending
December 31, 2020, and intend to qualify annually thereafter; however, no assurance can be given that we
will be able to qualify for and maintain RIC status. To qualify for RIC tax treatment under the Code and to
be relieved of U.S. federal taxes on income and gains distributed to our stockholders, we must meet certain
requirements, including source-of-income, asset-diversification and annual distribution requirements. The
annual distribution requirement applicable to RICs is satisfied if we timely distribute at least 90% of our net
ordinary income and net short-term capital gains in excess of net long-term capital losses, if any, to
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our stockholders on an annual basis. To the extent we use debt financing, we will be subject to certain asset
coverage ratio requirements under the 1940 Act and may be subject to financial covenants under loan and
credit agreements, each of which could, under certain circumstances, restrict us from making annual
distributions necessary to receive RIC tax treatment. If we are unable to obtain cash from other sources, we
may fail to qualify to be taxed as a RIC and, thus, may be subject to corporate-level U.S. federal income tax
on our entire taxable income without regard to any distributions made by us. In order to be taxed as a RIC,
we must also meet certain asset-diversification requirements at the end of each calendar quarter. Failure to
meet these tests may result in our having to dispose of certain investments quickly in order to prevent the
loss of RIC status. Because most of our investments are in private or thinly traded public companies, any
such dispositions could be made at disadvantageous prices and may result in substantial losses. If we fail to
be taxed as a RIC for any reason and become subject to corporate-level U.S. federal income tax, the
resulting corporate taxes could substantially reduce our net assets, the amount of income available for
distributions to stockholders and the amount of our distributions and the amount of funds available for new
investments. Such a failure would have a material adverse effect on us and our stockholders.

We may have difficulty paying our required distributions if we recognize income before, or without, receiving cash
representing such income.

For U.S. federal income tax purposes, we may be required to recognize taxable income in
circumstances in which we do not receive a corresponding payment in cash. For example, since we will
likely hold debt obligations that are treated under applicable tax rules as having OID (such as debt
instruments with PIK, secondary market purchases of debt securities at a discount to par, interest or, in
certain cases, increasing interest rates or debt instruments that were issued with warrants), we must include
in income each year a portion of the OID that accrues over the life of the obligation, regardless of whether
cash representing such income is received by us in the same taxable year. We may also have to include in
income other amounts that we have not yet received in cash, such as unrealized appreciation for foreign
currency forward contracts and deferred loan origination fees that are paid after origination of the loan or
are paid in non-cash compensation such as warrants or stock. Furthermore, we may invest in non-U.S.
corporations (or other non-U.S. entities treated as corporations for U.S. federal income tax purposes) that
could be treated under the Code and U.S. Treasury regulations as “passive foreign investment companies”
and/or “controlled foreign corporations.” The rules relating to investment in these types of non-U.S. entities
are designed to ensure that U.S. taxpayers are either, in effect, taxed currently (or on an accelerated basis
with respect to corporate-level events) or taxed at increased tax rates at distribution or disposition. In certain
circumstances this could require us to recognize income where we do not receive a corresponding payment
in cash.

Unrealized appreciation on derivatives, such as foreign currency forward contracts, may be included in
taxable income while the receipt of cash may occur in a subsequent period when the related contract
expires. Any unrealized depreciation on investments that the foreign currency forward contracts are
designed to hedge are not currently deductible for tax purposes. This can result in increased taxable income
whereby we may not have sufficient cash to pay distributions or we may opt to retain such taxable income
and pay a 4% U.S. federal excise tax. In such cases we could still rely upon the “spillback provisions” to
maintain RIC tax treatment.

We anticipate that a portion of our income may constitute OID or other income required to be included
in taxable income prior to receipt of cash. Further, we may elect to amortize market discounts with respect
to debt securities acquired in the secondary market and include such amounts in our taxable income in the
current year, instead of upon disposition, as an election not to do so would limit our ability to deduct
interest expenses for U.S. federal income tax purposes. Because any OID or other amounts accrued will be
included in our investment company taxable income for the year of the accrual, we may be required to make
a distribution to our shareholders in order to satisty the Annual Distribution Requirement, even if we will
not have received any corresponding cash amount. As a result, we may have difficulty meeting the Annual
Distribution Requirement necessary to maintain RIC tax treatment under the Code. We may have to sell
some of our investments at times and/or at prices we would not consider advantageous, raise additional debt
or equity capital, make a partial share distribution, or forgo new investment opportunities for this purpose.
If we are not able to obtain cash from other sources, and choose not to make a qualifying share distribution,
we may fail to qualify for RIC tax treatment and thus become subject to corporate-level U.S. federal income
tax.
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We may choose to pay a portion of our distributions in our own stock, in which case you may be required to pay tax
in excess of the cash you receive.

We may distribute taxable distributions that are payable in part in our stock. In accordance with certain
applicable Treasury regulations and a revenue procedure issued by the IRS, a RIC may treat a distribution of
its own stock as fulfilling its RIC distribution requirements if each stockholder may elect to receive his or
her entire distribution in either cash or stock of the RIC, subject to a limitation that the aggregate amount of
cash to be distributed to all stockholders must be at least 20% of the aggregate declared distribution. If too
many stockholders elect to receive cash, the cash available for distribution must be allocated among the
shareholders electing to receive cash (with the balance of the distribution paid in stock). In no event will
any stockholder, electing to receive cash, receive the lesser of (a) the portion of the distribution such
shareholder has elected to receive in cash or (b) an amount equal to his or her entire distribution times
the percentage limitation on cash available for distribution. If these and certain other requirements are met,
for U.S. federal income tax purposes, the amount of the dividend paid in stock will be equal to the amount
of cash that could have been received instead of stock. Taxable stockholders receiving such distributions
will be required to include the full amount of the dividend as ordinary income (or as long-term capital gain
or qualified dividend income to the extent such distribution is properly reported as such) to the extent of our
current and accumulated earnings and profits for U.S. federal income tax purposes.

As a result of receiving distributions in the form of our common stock, a U.S. stockholder may be
required to pay tax with respect to such distributions in excess of any cash received. If a U.S. stockholder
sells the stock such stockholder receives as a dividend in order to pay this tax, the sales proceeds may be
less than the amount included in income with respect to the dividend, depending on the market price of our
stock at the time of the sale. Furthermore, with respect to non-U.S. stockholders, we may be required to
withhold U.S. federal tax with respect to such distributions, including in respect of all or a portion of such
dividend that is payable in shares of our common stock. In addition, if a significant number of our
stockholders determine to sell shares of our stock in order to pay taxes owed on distributions, it may put
downward pressure on the trading price of shares of our common stock.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements that involve substantial risks and uncertainties.
Such statements involve known and unknown risks, uncertainties and other factors and undue reliance
should not be placed thereon. Any statements about our expectations, beliefs, plans, predictions, forecasts,
objectives, assumptions or future events or performance are not historical facts and may be forward-looking.
These statements are often, but not always, made through the use of words or phrases such as “anticipate,”
“believes,” “can,” “could,” “may,” “predicts,” “potential,” “should,” “will,” “estimate,” “plans,” “projects,”
“continuing,” “ongoing,” “expects,” “intends” and similar words or phrases. Accordingly, these statements
are only predictions and involve estimates, known and unknown risks, assumptions and uncertainties that
could cause actual results to differ materially from those expressed in them. Our actual results could differ
materially from those anticipated in such forward-looking statements as a result of several factors more
fully described under the section entitled “Risk Factors” and elsewhere in this prospectus, including the
following factors, among others:

2 2 2 2

« our limited operating history as a BDC;

our future operating results, including the impact of the COVID-19 pandemic;

our dependence upon our management team and key investment professionals;

our ability to manage our business and future growth;

risks related to investments in growth stage companies, other venture capital-backed companies and
generally U.S. companies;

the ability of our portfolio companies to achieve their objectives, including as a result of the COVID-
19 pandemic;

the use of leverage;

risks related to the uncertainty of the value of our portfolio investments;

changes in political, economic or industry conditions, the interest rate environment or conditions
affecting the financial and capital markets, including as a result of the COVID-19 pandemic;

uncertainty surrounding the financial and/or political stability of the United States, the United
Kingdom, the European Union, China and other countries, including as a result of the COVID-19
pandemic;

the dependence of our future success on the general economy and its impact on the industries in
which we invest;

risks related to changes in interest rates, our expenses and other general economic conditions and the
effect on our net investment income;

the effect of the decommissioning of LIBOR;

the effect of changes in tax laws and regulations and interpretations thereof;

the impact on our business of new or amended legislation or regulations;

risks related to market volatility, including general price and volume fluctuations in stock markets;

our ability to make distributions, including as a result of the COVID-19 pandemic; and

our ability to maintain our status as a BDC under the 1940 Act and qualify annually for tax treatment
as a RIC under the Code.
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All forward-looking statements are necessarily only estimates of future results, and there can be no
assurance that actual results will not differ materially from expectations, and, therefore, you are cautioned
not to place undue reliance on such statements. Any forward-looking statements are qualified in their
entirety by reference to the factors discussed throughout this prospectus. Further, any forward-looking
statement speaks only as of the date on which it is made, and we undertake no obligation to update any
forward-looking statement to reflect events or circumstances after the date on which the statement is made
or to reflect the occurrence of unanticipated events. Because we are an investment company, the forward-
looking statements and projections contained in this prospectus are excluded from the safe harbor protection
provided by Section 27A(b)(2)(B) of the Securities Act and Section 21E of the Exchange Act (the “safe
harbor” provisions of the Private Securities Litigation Reform Act of 1995).
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USE OF PROCEEDS

We estimate that the net proceeds we will receive from this offering will be approximately $[¢], based
on an offering price of $[*] per share of common stock (the mid-point range of the estimated initial public
offering price range), after deducting the underwriting discounts and commissions paid by us and estimated
offering expenses of approximately $[] million payable by us. Such estimate is subject to change and no
assurances can be given that actual expenses will not exceed such amount.

We expect to use the proceeds from this offering to [pay down a portion of our existing indebtedness
outstanding under the Credit Agreement with Credit Suisse], to make investments in accordance with our
investment objective and investment strategy and for general corporate purposes. Pending such investments,
we will invest the net proceeds primarily in cash, cash equivalents, U.S. government securities and other
high-quality temporary investments that mature in one year or less from the date of investment. See
“Regulation — Temporary Investments” for additional information about temporary investments we may
make while waiting to make longer-term investments in pursuit of our investment objective.

All of the Secondary Shares offered by the Selling Stockholders pursuant to this prospectus will be sold
by the Selling Stockholders for their own account. We will not receive any of the proceeds from the sales of
the Secondary Shares.

Pursuant to the Common Stock Registration Rights Agreement, we will pay the fees and expenses
incurred in offering and in disposing of the Secondary Shares, including all registration and filing fees, any
other regulatory fees, printing and delivery expenses, listing fees and expenses, fees and expenses of
counsel, independent certified public accountants, and any special experts retained by us, and reasonable
and documented fees and expenses of counsel to the Selling Stockholders in an amount not to exceed
$75,000. The Selling Stockholders will be responsible for (i) all brokers” and underwriters’ discounts and
commissions, transfer taxes, and transfer fees relating to the sale or disposition of the Secondary Shares,
and (ii) the fees and expenses of any counsel to the Selling Stockholders exceeding $75,000.
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CAPITALIZATION

The following table sets forth our capitalization as of March 31, 2020:
« on an actual basis;

< on an as adjusted basis to reflect the assumed sale of [] shares of our common stock in this offering
(assuming no exercise of the underwriters’ over-allotment option to purchase additional shares) at an
assumed public offering price of $[¢] per share (the mid-point range of the estimated initial public
offering price range) after deducting the underwriting discounts and commissions and estimated
offering expenses of approximately $[+] payable by us and application of the net proceeds as
discussed in more detail under “Use of Proceeds.”

You should read this table together with “Use of Proceeds” and the financial statements and the related

notes thereto included elsewhere in this prospectus.

As of March 31, 2020

(dollars in millions, except per share data) (unaudited) Actual  As Adjusted®
Assets
Investments, at fair value $398.6 $
Cash and cash equivalents 62.6
Restricted cash® 16.9
Interest receivable 32
Other assets 09 -
Total assets $482.2 $
Liabilities -
Accounts payable and accrued expenses $ 48 $
2025 Notes, net 119.7
Credit Agreement, net! 126.7
Other liabilities j _
Total liabilities $257.6 $
Stockholders’ equity o T
Common stock, par value $0.001 per share; 200,000,000 shares authorized;

18,049,860 shares issued and outstanding, actual; [-](2) shares issued and

outstanding, as adjusted $ 18.0 $
Capital in excess of par value 270.8
Offering costs and expenses 10.6
Retained earnings _ 356 -
Total stockholders’ equity $224.6 s
Total liabilities and stockholders’ equity $48£ $_
Net Asset Value Per Share 12.44

(1

2

(€))

As of March 31, 2020, we had approximately $130 million outstanding under the Credit Agreement.
This table has not been adjusted to reflect any change in our outstanding borrowings under the Credit
Agreement subsequent to March 31, 2020.

Excludes up to [+] shares of our common stock issuable upon exercise of the underwriters’ option to
purchase additional shares

Restricted cash at March 31, 2020 consisted of approximately $16.1 million related to the Credit
Facility covenants, and approximately $0.8 million held in escrow related to the payout of a severance
related liability assumed as part of the Formation Transactions due to a former partner of the Legacy
Funds.
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DISTRIBUTIONS

Overview

We generally intend to make quarterly distributions and to distribute, out of assets legally available for
distribution, substantially all of our available earnings, as determined by the Board in its sole discretion and
in accordance with RIC requirements.

To obtain and maintain our tax treatment as a RIC, we must, among other things, timely distribute (or
be treated as distributing) in each taxable year dividends of an amount equal to at least 90% of our
investment company taxable income (which includes, among other items, dividends, interest, the excess of
any net short-term capital gains over net long-term capital losses, as well as other taxable income, excluding
any net capital gains reduced by deductible expenses) and 90% of our net tax-exempt income (which is the
excess of our gross tax-exempt interest income over certain disallowed deductions) for that taxable year. As
a RIC, we generally will not be subject to corporate-level U.S. federal income tax on our investment
company taxable income and net capital gains that we distribute to stockholders. In addition, to avoid the
imposition of a nondeductible 4% U.S. federal excise tax, we must timely distribute (or be treated as
distributing) in each calendar year an amount at least equal to the sum of:

* 98% of our net ordinary income, excluding certain ordinary gains and losses, recognized during a
calendar year;

* 98.2% of our capital gain net income, adjusted for certain ordinary gains and losses, recognized for
the twelve-month period ending on October 31 of such calendar year; and

* 100% of any income or net capital gains that we recognized in preceding years, but were not
distributed in such years, and on which we paid no U.S. federal income tax.

We may retain for investment some or all of our net capital gains (i.e., realized net long-term capital
gains in excess of realized net short-term capital losses) and treat such amounts as deemed distributions to
our stockholders. If we do this, you will be treated as if you received an actual distribution of the capital
gains we retain and then reinvested the net after-tax proceeds in our common stock. You also may be
eligible to claim a tax credit (or, in certain circumstances, a tax refund) equal to your allocable share of the
tax we paid on the capital gains deemed distributed to you. Please refer to “Certain U.S. Federal Income Tax
Considerations” for further information regarding the consequences of our retention of net capital gains. We
can offer no assurance that we will achieve results that will permit the payment of any cash distributions
and, if we issue senior securities, we will be prohibited from making distributions if doing so causes us to
fail to maintain the asset coverage ratios stipulated by the 1940 Act or if distributions are limited by the
terms of any of our borrowings. The distributions that we pay may represent a return of capital. A return of
capital will (i) lower a stockholder’s tax basis in our shares and thereby increase the amount of capital gain
(or decrease the amount of capital loss) realized upon a subsequent sale or redemption of such shares, and
(ii) reduce the amount of funds we have for investment in portfolio companies. A distribution or return of
capital does not necessarily reflect our investment performance, and should not be confused with yield or
income. See “Regulation” and “Certain U.S. Federal Income Tax Considerations.”

Distributions Declared

On May 7, 2020, the Board declared a distribution of $0.22 per share, which was paid on June 5, 2020
to stockholders of record on May 29, 2020. The distribution included approximately $2.9 million in cash
and 87,388 shares issued pursuant to the Company’s distribution reinvestment plan. The tax characteristics
of all distributions paid are reported to stockholders on Form 1099 after the end of the applicable calendar
year. We can offer no assurance that we will achieve investment returns that will permit us to make
distributions or that the Board will declare any distributions in the future.

Distribution Reinvestment Plan

We have adopted an “opt out” distribution reinvestment plan for our stockholders. As a result, if we
declare a dividend, then stockholders’ cash distributions will be automatically reinvested in additional
shares of our common stock, unless they specifically “opt out” of the distribution reinvestment plan so as to
receive cash distributions. See “Distribution Reinvestment Plan.” Stockholders who receive distributions in
the form of shares of our common stock generally are subject to the same U.S. federal income tax
consequences as are stockholders who elect to receive their distributions in cash.
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DILUTION

If you invest in our common stock, your interest will be diluted to the extent the initial public offering
price per share of our common stock exceeds the pro forma net asset value per share of our common stock
immediately after the completion of this offering. The net asset value per share is determined by dividing
the value of (a) total assets minus liabilities by (b) the total number of shares outstanding.

Our net asset value as of March 31, 2020 was approximately $224.6 million, or $12.44 per share.

After giving effect to the sale of shares to be sold in this offering at the initial public offering price of
$[*] per share (the mid-point range of the estimated initial public offering price range), the deduction of
underwriting discounts and estimated expenses of this offering payable by us, and the application of the net
proceeds as discussed in more detail under “Use of Proceeds,” our net asset value would have been
approximately $[*], or $[] per share. That net asset value represents an immediate dilution of $[*] per
share, or [*]%, to new investors who purchase our common stock in the offering at the initial public offering
price. The foregoing assumes no exercise of the underwriters’ option to purchase additional shares. If the
underwriters’ option to purchase additional shares is exercised in full, the immediate dilution to shares sold
in this offering would instead be $[¢] per share.

The following table illustrates the dilution to the shares on a per share basis (without exercise of the
underwriters option to purchase additional shares of our common stock):

Assumed initial public offering price per share (the mid-point range of the estimated initial

public offering price range) $[°]
March 31, 2020 net asset value per share $[]
Increase subsequent to March 31, 20200 S[]
As adjusted net asset value per share(N@B)® $[-]
Decrease attributable to this offering $[e]
As-adjusted net asset value per share immediately after this offering $[-]
Dilution per share to new stockholders (without exercise of the underwriters’ option to

purchase additional shares of our common stock) $[-]

The following table sets forth information with respect to the shares prior to and following this

offering:
Total
Shares Consideration Average Price
Number Y% Amount % Per Share
Shares of common stock outstanding 18,049,860 [1% $[°] [*1%  $15.00
Shares of common stock to be sold in this offering [*] [*]% $[] [*]1% $ []
Total [*] 100.0% $[] 100.0%

The as-adjusted net asset value upon completion of this offering is calculated as follows:

Numerator
NAV as adjusted through March 31, 2020(D23)#) $[-]
Assumed proceeds from this offering (after deduction of sales load and offering expenses

payable by us) $[]
NAV upon completion of this offering $[]
Denominator .

Shares of common stock outstanding
Shares of common stock included in this offering
Total shares outstanding upon completion of this offering
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(1) [Includes the effect of approximately $[] million net investments funded and drawdowns under the
Credit Agreement to fund investments from [+] through [*], 2020; does not include pipeline investments
that may occur subsequent to [*], 2020 but prior to this offering.]

(2) Adjusted for [+] subsequent to [*], 2020.
(3) Adjusted for [*].
(4) Adjusted for [*].
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION
AND RESULTS OF OPERATIONS

The discussion and analysis of our financial condition and results of operations should be read in
conjunction with “Selected Financial Data and Pro Forma Financial Information”, the interim financial
statements as of March 31, 2020 of the Company, the seed financial statements of the Company, which have
been be audited by Ernst & Young LLP, our independent registered public accounting firm (“EY”), and the
financial statements of the Legacy Funds for the fiscal years ended December 31, 2019 and December 31,
2018, which have been audited by EY, and the related notes and other financial information appearing
elsewhere in this prospectus. In addition to historical information, the following discussion and other parts
of this prospectus may contain forward-looking statements and information, which relate to future events or
the future performance or financial condition of Trinity Capital Inc. and involve numerous risks and
uncertainties. Our actual results could differ materially from those anticipated by such forward-looking
statements and information, including due to the factors discussed under “Risk Factors” and “Special Note
Regarding Forward-Looking Statements” appearing elsewhere herein. Please see “Risk Factors” and
“Special Note Regarding Forward-Looking Statements” for a discussion of uncertainties, risk and
assumptions associated with such statements and information.

Overview

Trinity Capital Inc., a Maryland corporation and specialty lending company, is a provider of debt,
including loans and equipment financings, to growth stage companies, including venture-backed companies
and companies with institutional equity investors. We are an internally managed, closed-end, non-
diversified management investment company that has elected to be regulated as a BDC under the 1940 Act.
We also intend to elect to be treated, and intend to qualify annually thereafter, as a RIC under Subchapter M
of the Code for U.S. federal income tax purposes. As a BDC and a RIC, we are required to comply with
certain regulatory requirements. See “Regulation” and “Certain U.S. Federal Income Tax Considerations —
Taxation as a Regulated Investment Company.”

We were formed for the purpose of acquiring the Legacy Funds, including the Legacy Assets, raising
capital in the Private Offerings and making investments in accordance with our investment objective and
investment strategy. Our investment objective is to generate current income and, to a lesser extent, capital
appreciation through our investments. We seek to achieve our investment objective by making investments
consisting primarily of term loans and equipment financings and, to a lesser extent, working capital loans,
equity and equity-related investments. In addition, we may obtain warrants or contingent exit fees at
funding from many of our portfolio companies, providing an additional potential source of investment
returns. We generally are required to invest at least 70% of our total assets in qualifying assets in
accordance with the 1940 Act but may invest up to 30% of our total assets in non-qualifying assets, as
permitted by the 1940 Act. See “Regulation.”

We target investments in growth stage companies, which are typically private companies, including
venture-backed companies and companies with institutional equity investors. We define “growth stage
companies” as companies that have significant ownership and active participation by sponsors, such as
institutional investors or private equity firms, and annual revenues of up to $100 million. Subject to the
requirements of the 1940 Act, we are not limited to investing in any particular industry or geographic area
and seek to invest in under-financed segments of the private credit markets. See “Regulation.”

We invest in debt, including loans and equipment financings, that may have initial interest-only periods
of 0 to 24 months and may then fully amortize over a term of 24 to 60 months and are secured by a blanket
first lien, a specific asset lien on mission critical assets or a blanket second lien. We may also make a
limited number of direct equity and equity-related investments in conjunction with our debt investments.

Certain of the loans in which we invest have financial maintenance covenants, which are used to
proactively address materially adverse changes in a portfolio company’s financial performance. However,
we have invested in and may in the future invest in or obtain significant exposure to “covenant-lite” loans,
which generally are loans that do not have a complete set of financial maintenance covenants. Generally,
covenant-lite loans provide borrower companies more freedom to negatively impact lenders because their
covenants are incurrence-based, which means they are only tested and can only be breached following an
affirmative action of the borrower, rather than by a deterioration in the borrower’s financial condition.
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Accordingly, because we invest in and have exposure to covenant-lite loans, we may have fewer rights
against a borrower and may have a greater risk of loss on such investments as compared to investments in or
exposure to loans with financial maintenance covenants.

COVID-19 Developments

In March 2020, the outbreak of COVID-19 was recognized as a pandemic by the World Health
Organization. Shortly thereafter, the President of the United States declared a National Emergency
throughout the United States attributable to such pandemic. The pandemic has become increasingly
widespread in the United States, including in the markets in which the Company primarily operates.

We have and continue to assess the impact of the COVID-19 pandemic on our portfolio companies. We
cannot predict the full impact of the COVID-19 pandemic, including its duration in the United States and
worldwide and the magnitude of the economic impact of the outbreak, including with respect to the travel
restrictions, business closures and other quarantine measures imposed on service providers and other
individuals by various local, state, and federal governmental authorities, as well as non-U.S. governmental
authorities. As such, we are unable to predict the duration of any business and supply-chain disruptions, the
extent to which the COVID-19 pandemic will negatively affect our portfolio companies’ operating results or
the impact that such disruptions may have on our results of operations and financial condition. Though the
magnitude of the impact remains to be seen, we expect our portfolio companies and, by extension, our
operating results to be adversely impacted by the COVID-19 pandemic and, depending on the duration and
extent of the disruption to the operations of our portfolio companies, we expect that certain portfolio
companies will experience financial distress and possibly default on their financial obligations to us and
their other capital providers. We also expect that some of our portfolio companies may significantly curtail
business operations, furlough or lay off employees and terminate service providers, and defer capital
expenditures if subjected to prolonged and severe financial distress, which could impair their business on a
permanent basis. We continue to closely monitor our portfolio companies, which includes assessing each
portfolio company’s operational and liquidity exposure and outlook; however, any of these developments
would likely result in a decrease in the value of our investment in any such portfolio company. In addition,
to the extent that the impact to our portfolio companies results in reduced interest payments or permanent
impairments on our investments, we could see a decrease in our net investment income, which would
increase the percentage of our cash flows dedicated to our debt obligations and could impact the amount of
any future distributions to our stockholders.

During the three months ended March 31, 2020, we experienced a slight decrease in originations,
compared to the Legacy Funds’ originations during the fourth quarter of 2019, which reflects our increased
focus on assessing the potential impact of the COVID-19 pandemic on our existing portfolio and providing
support for our existing portfolio. For the three months ending June 30, 2020, we expect our investment
activity to increase, as a result of increased investments in existing portfolio companies as well as
investments in new portfolio companies.

Critical Accounting Policies

The Company’s financial statements are prepared in accordance with generally accepted accounting
principles in the United States of America (“GAAP”) and pursuant to Regulation S-X under the Securities
Act. The Company follows accounting and reporting guidance as determined by the Financial Accounting
Standards Board (“FASB”), in FASB ASC 946, Financial Services — Investment Companies.

The preparation of our financial statements in accordance with GAAP requires us to make estimates
and assumptions that affect the reported amounts of assets, liabilities, revenues and expenses. Changes in
the economic environment, financial markets and any other parameters used in determining such estimates
could cause actual results to differ. Valuation of investments, income recognition, realized / unrealized gains
or losses and U.S. federal income taxes are considered to be our critical accounting policies and estimates.
For additional information, please refer to “Note 2. Summary of Significant Accounting Policies” in the
notes to the financial statements as of March 31, 2020 of the Company included with this prospectus.
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Valuation of Investments

The most significant estimate inherent in the preparation of the Company’s consolidated financial
statements is the valuation of investments and the related amounts of unrealized appreciation and
depreciation of investments recorded.

The Company’s investments are carried at fair value in accordance with the 1940 Act and ASC Topic
946 and measured in accordance with ASC 820, Fair Value Measurements and Disclosures (“ASC 8207).
ASC 820 defines fair value, establishes a framework for measuring fair value, establishes a fair value
hierarchy based on the observability of inputs used to measure fair value, and provides disclosure
requirements for fair value measurements. ASC 820 requires the Company to assume that each of the
portfolio investments is sold in a hypothetical transaction in the principal or, as applicable, most
advantageous market using market participant assumptions as of the measurement date. Market participants
are defined as buyers and sellers in the principal market that are independent, knowledgeable and willing
and able to transact. The Company values its investments at fair value as determined in good faith by the
Board in accordance with the provisions of ASC Topic 820 and the 1940 Act.

While the Board is ultimately and solely responsible for determining the fair value of the Company’s
investments, the Company has engaged an independent valuation firm to provide the Company with
valuation assistance with respect to its investments. The Company engages independent valuation firms on a
discretionary basis. Specifically, on a quarterly basis, the Company will identify portfolio investments with
respect to which an independent valuation firm will assist in valuing. The Company selects these portfolio
investments based on a number of factors, including, but not limited to, the potential for material
fluctuations in valuation results, size, credit quality and the time lapse since the last valuation of the
portfolio investment by an independent valuation firm.

Investments recorded on the Company’s Consolidated Statement of Assets and Liabilities as of
March 31, 2020 are categorized based on the inputs to the valuation techniques as follows:

Level ] — Investments whose values are based on unadjusted quoted prices for identical assets in an
active market that the Company has the ability to access (examples include investments in
active exchange-traded equity securities and investments in most U.S. government and
agency securities).

Level 2 — Investments whose values are based on quoted prices in markets that are not active or
model inputs that are observable either directly or indirectly for substantially the full term
of the investment.

Level 3 — Investments whose values are based on prices or valuation techniques that require inputs
that are both unobservable and significant to the overall fair value measurement (for
example, investments in illiquid securities issued by privately held companies). These
inputs reflect management’s own assumptions about the assumptions a market participant
would use in pricing the investment.

Given the nature of lending to venture capital-backed growth stage companies, substantially all of the
Company’s investments in these portfolio companies are considered Level 3 assets under ASC 820 because
there is no known or accessible market or market indexes for these investment securities to be traded or
exchanged. The Company uses an internally developed portfolio investment rating system in connection
with its investment oversight, portfolio management and analysis and investment valuation procedures. This
system takes into account both quantitative and qualitative factors of the portfolio companies. Due to the
inherent uncertainty of determining the fair value of investments that do not have a readily available market
value, the fair value of the Company’s investments may fluctuate from period to period. Because of the
inherent uncertainty of valuation, these estimated values may differ significantly from the values that would
have been reported had a ready market for the investments existed, and it is reasonably possible that the
difference could be material.

Debt Securities

The debt investments identified in the Company’s Consolidated Schedule of Investments as of
March 31, 2020 are secured loans and equipment financings made to growth stage companies focused in
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technology, manufacturing, consumer and retail, life sciences and other high growth industries, which are
backed by a select group of leading venture capital investors.

For portfolio investments in debt securities for which the Company has determined that third-party
quotes or other independent pricing are not available, the Company generally estimates the fair value based
on the assumptions that hypothetical market participants would use to value the investment in a current
hypothetical sale using an income approach.

In its application of the income approach to determine the fair value of debt securities, the Company
bases its assessment of fair value on projections of the discounted future free cash flows that the security
will likely generate, including analyzing the discounted cash flows of interest and principal amounts for the
security, as set forth in the associated loan and equipment financing agreements, as well as market yields
and the financial position and credit risk of the portfolio company (the “Hypothetical Market Yield
Method”). The discount rate applied to the future cash flows of the security is based on the calibrated yield
implied by the terms of the Company’s investment adjusted for changes in market yields and performance of
the subject company. The Company’s estimate of the expected repayment date of its loans and equipment
financing securities is either the maturity date of the instrument or the anticipated pre-payment date,
depending on the facts and circumstances. The Hypothetical Market Yield Method analysis also considers
changes in leverage levels, credit quality, portfolio company performance, market yield movements, and
other factors. If there is deterioration in credit quality or if a security is in workout status, the Company may
consider other factors in determining the fair value of the security, including, but not limited to, the value
attributable to the security from the enterprise value of the portfolio company or the proceeds that would
most likely be received in a liquidation analysis.

Equity-Related Securities and Warrants

Often the Company is issued warrants by issuers as yield enhancements. These warrants are recorded as
assets at estimated fair value on the grant date. Depending on the facts and circumstances, the Company
usually utilizes a combination of one or several forms of the market approach as well as contingent claim
analyses (a form of option analysis) to estimate the fair value of the securities as of measurement date. As
part of its application of the market approach, the Company estimates the enterprise value of a portfolio
company utilizing customary pricing multiples, based on the development stage of the underlying issuers, or
other appropriate valuation methods, such as considering recent transactions in the equity securities of the
portfolio company or third-party valuations that are assessed to be indicative of fair value of the respective
portfolio company, and, if appropriate based on the facts and circumstances performs an allocation of the
enterprise value to the equity securities utilizing a contingent claim analysis and/or other waterfall
calculation by which it allocates the enterprise value across the portfolio company’s securities in order of
their preference relative to one another.

Fair value estimates are made at discrete points in time based on relevant information. These estimates
may be subjective in nature and involve uncertainties and matters of significant judgment and, therefore,
cannot be determined with precision. The carrying amounts of the Company’s financial instruments,
consisting of cash, investments, receivables, payables and other liabilities approximate the fair values of
such items due to the short-term nature of these instruments.

Our History

Overview

On January 16, 2020, we acquired the Legacy Funds and all of their respective assets, including the
Legacy Portfolio, and Trinity Capital Holdings, a holding company whose subsidiaries managed and/or had
the right to receive fees from certain of the Legacy Funds. We used a portion of the proceeds from the
Private Offerings to complete these transactions.

In the Formation Transactions, the Legacy Funds were merged with and into the Company, and we
issued 9,183,185 shares of our common stock at $15.00 per share for an aggregate amount of approximately
$137.7 million and paid approximately $108.7 million in cash to the Legacy Investors to acquire the Legacy
Funds and all of their respective assets, including the Legacy Portfolio.
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As part of the Formation Transactions, we also acquired 100% of the equity interests of Trinity Capital
Holdings for an aggregate purchase price of $10.0 million, which was comprised of 533,332 shares of our
common stock at $15.00 per share for an aggregate amount of approximately $8.0 million and
approximately $2.0 million in cash. In connection with the acquisition of such equity interests, the Company
also assumed a $3.5 million severance related liability due to a former partner of the Legacy Funds. As a
result of the Formation Transactions, Trinity Capital Holdings became a wholly-owned subsidiary of the
Company. See “Formation Transactions” and “Business.”

Our senior management team, led by Steven L. Brown, comprises the majority of the senior
management team that managed the Legacy Funds and sourced the Legacy Portfolio. Since the launch of
TCI, Trinity’s first private fund, in 2008, the Legacy Funds had been providers of debt and equipment
financing to growth stage companies, including venture capital-backed companies and companies with
institutional equity investors. In addition, Trinity’s second and third private funds, Fund II and Fund III,
were each licensed by the SBA to operate as an SBIC prior to the completion of the Formation Transactions.
Each of Fund II and Fund III repaid its outstanding SBA guaranteed debentures and surrendered its SBIC
license on January 10, 2020. See “— Credit Agreement.”

Credit Agreement

On January 8, 2020, Fund II, Fund IIT and Fund IV entered into the Credit Agreement with Credit
Suisse. The Credit Agreement matures on January 8, 2022, unless extended, and we have the ability to
borrow up to an aggregate of $300.0 million. Borrowings under the Credit Agreement generally bear
interest at a rate of the three-month LIBOR plus 3.25%. Fund IT and Fund III used the initial proceeds under
the Credit Agreement to repay the outstanding SBA guaranteed debentures in aggregate amounts of
$64.2 million and $150.0 million, respectively, and surrendered their respective SBIC licenses, which the
SBA accepted and approved on January 10, 2020.

On January 16, 2020, in connection with the Formation Transactions, we became a party to, and
assumed, the Credit Agreement through our wholly-owned subsidiary, Trinity Funding 1, LLC. We used a
portion of the proceeds from the Private Offerings to repay a portion of the aggregate amount outstanding
under the Credit Agreement in amount of approximately $60 million. As of March 31, 2020, approximately
$130 million was outstanding under the Credit Agreement. See “Business” and “— Financial Condition,
Liquidity and Capital Resources.”

Private Offerings

On January 16, 2020, in reliance upon the available exemptions from the registration requirements of
the Securities Act, we completed a private equity offering of shares of our common stock pursuant to which
we issued and sold 7,000,000 shares at $15.00 per share for gross proceeds of approximately $105 million.
The over-allotment option related to the Private Common Stock Offering was exercised in full and on
January 29, 2020, we issued and sold an additional 1,333,333 shares of our common stock for gross
proceeds of approximately $20 million. As a result, we issued and sold a total of 8,333,333 shares of our
common stock for aggregate gross proceeds of approximately $125 million. See “Business,” “— Financial
Condition, Liquidity and Capital Resources” and “Securities Eligible for Future Sale.”

On January 16, 2020, concurrent with the completion of the initial closing of the Private Common
Stock Offering, we completed a private debt offering of $105 million in aggregate principal amount of our
unsecured 7.00% Notes due 2025 in reliance upon the available exemptions from the registration
requirements of the Securities Act. The over-allotment option related to the 144A Note Offering was
exercised in full and on January 29, 2020, we issued and sold an additional $20 million in aggregate
principal amount of the Notes. As a result, we issued and sold a total of $125 million in aggregate principal
amount of the Notes. The Notes were issued pursuant to the Indenture between us and U.S. Bank National
Association, as trustee. The Notes mature on January 16, 2025, unless repurchased or redeemed in
accordance with their terms prior to such date, and bear interest at a rate of 7.00% per year payable
quarterly on March 15, June 15, September 15 and December 15 of each year, commencing on March 15,
2020. See “Business,” “— Financial Condition, Liquidity and Capital Resources” and “Securities Eligible
for Future Sale.”
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Portfolio Composition and Investment Activity

Portfolio Composition

Through the Formation Transactions, we acquired the Legacy Assets, including the Legacy Portfolio,
from the Legacy Funds, as well as Trinity Capital Holdings. The Legacy Portfolio became our investment
portfolio. As of March 31, 2020, our investment portfolio had an aggregate fair value of approximately
$398.6 million and was comprised of approximately $282.1 million in secured loans, $88.4 million in
equipment financings, and $28.1 million in equity and equity-related investments, including warrants,

across 81 portfolio companies.

A summary of the composition of our investment portfolio at cost and fair value as a percentage of

total investments as of March 31, 2020 are shown in following table:

Type

Secured Loans

Equipment Financings

Equity and Equity-Related
Total

Cost
69.6%
21.2%

9.2%

100.0%

Fair Value
70.8%
22.2%

7.0%
100.0%

The following table shows the composition of our investment portfolio by geographic region at cost
and fair value as a percentage of total investments as of March 31, 2020. The geographic composition is

determined by the location of the corporate headquarters of the portfolio company.

Geographic Region

West
Northeast
South
Mountain
Canada
Midwest
Southeast
Total

Cost

49.8%
26.3%
7.9%
5.7%
4.8%
4.3%

1.2%
100.0% 100.0%

Set forth below is a table showing the industry composition of our investment portfolio at

value as a percentage of total investments as of March 31, 2020:

Fair Value
49.6%
26.2%

8.1%
5.9%
5.1%
3.8%
1.3%

cost and fair

Industry Cost Fair Value
Professional, Scientific, and Technical Services 253%  26.7%
Manufacturing 21.6%  21.0%
Retail Trade 14.3% 14.4%
Information 9.7% 9.7%
Utilities 4.9% 52%
Agriculture, Forestry, Fishing and Hunting 5.0% 5.2%
Real Estate and Rental and Leasing 4.6% 4.2%
Finance and Insurance 3.7% 3.8%
Educational Services 2.9% 3.2%
Wholesale Trade 2.0% 1.9%
Administrative and Support and Waste Management and Remediation Services 1.8% 1.8%
Health Care and Social Assistance 2.6% 1.6%
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Industry Cost Fair Value
Construction 1.6% 1.3%
Total 100.0% 100.0%

As of March 31, 2020, the debt, including loans and equipment financings, in our portfolio had a
weighted average time to maturity of approximately 2.9 years. Additional information regarding our
portfolio is set forth in the schedule of investments and the related notes thereto included with this
prospectus.

Investment Activity

During the period ended March 31, 2020, we made an aggregate of approximately $32.7 million of
investments in 6 new portfolio companies and approximately $15.0 million of investments in 8 existing
portfolio companies. During the period ended March 31, 2020, we received an aggregate of $44.5 million in
proceeds from repayments of our investments.

The level of our investment activity can vary substantially from period to period depending on many
factors, including the amount of debt, including loans and equipment financings, and equity capital required
by growth stage companies, the general economic environment, and market conditions, including as a result
of the COVID-19 pandemic, and the competitive environment for the types of investments we make.

Portfolio Asset Quality

Our portfolio management team uses an ongoing investment risk rating system to characterize and
monitor our outstanding loans and equipment financings. Our portfolio management team monitors and,
when appropriate, recommends changes to the investment risk ratings. Our Investment Committee reviews
the recommendations and/or changes to the investment risk ratings, which are submitted on a quarterly basis
to the Audit Committee and our Board.

For our investment risk rating system, we review seven different criteria and, based on our review of
such criteria, we assign a risk rating on a scale of 1 to 5, as set forth in the following illustration.

INVESTMENT RISK RATING

Liquidity / Cash Life

We review 7 different criteria on
Performance to Plan 50 a scale of 1-5 against specific
benchmarks

Collateral Coverage 20%)
Risk Rating Score
40-50
‘ SHO=21)
16-19
10-15
Reporting 5%

The following table shows the distribution of our loan and equipment financing investments on the 1 to
5 investment risk rating scale range at fair value as of March 31, 2020 (dollars in thousands):

Investments at Percentage of

Investment Risk Rating Scale Range Fair Value Total Portfolio
4.0-5.0 $ 55,108 14.9%
3.0-3.9 113,320 30.6%
2.0-29 172,191 46.5%
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Investments at Percentage of

Investment Risk Rating Scale Range Fair Value Total Portfolio

1.6-1.9 27,123 7.3%

1.0-1.5 2,762 0.7%
Total $370,504 @%

At March 31, 2020, our loan and equipment financing investments had a weighted average risk rating
score of 2.9.

Debt Investments on Non-Accrual Status

When a debt security becomes 90 days or more past due, or if our management otherwise does not
expect that principal, interest, and other obligations due will be collected in full, we will generally place the
debt security on non-accrual status and cease recognizing interest income on that debt security until all
principal and interest due has been paid or we believe the borrower has demonstrated the ability to repay its
current and future contractual obligations. Any uncollected interest is reversed from income in the period
that collection of the interest receivable is determined to be doubtful. However, we may make exceptions to
this policy if the investment has sufficient collateral value and is in the process of collection.

At March 31, 2020, loans to three portfolio companies were on non-accrual status with a total cost of
approximately $4.8 million and a total fair market value of approximately $3.3 million, or 0.8%, of the fair
value of our investment portfolio.

Discussion and Analysis of Results of Operations

Trinity Capital Inc. for the three months ended March 31, 2020

The following discussion and analysis of our results of operations encompasses our consolidated results
for the three months ended March 31, 2020. Since the Company was formed on August 12, 2019, and
commenced operations on January 16, 2020, there are no historical results for comparative purposes.

The following table represents our results of operations for the three months ended March 31, 2020 (in

thousands):
For the
Three Months Ended
March 31, 2020

Total investment income $ 10,860
Total expenses (6,551)
Net investment income 4,309
Net realized gains on investments 503
Net unrealized losses on investments (24,277)
Net decrease in net assets resulting from operations before formation costs (19,465)
Costs related to the acquisition of Trinity Capital Holdings and Legacy

Funds (15,586)

Net decrease in stockholders’ equity resulting from operations $(35,051)

Investment Income

Investment income represents interest income recognized as earned in accordance with the contractual
terms of the loan agreement. Interest income from original issue discount (“OID”) represents the estimated
fair value of detachable equity warrants obtained in conjunction with the origination of debt securities,
including loans and equipment financings and is accreted into interest income over the term of the loan as a
yield enhancement. Interest income from payment-in-kind (“PIK”) represents contractually deferred interest
added to the loan balance recorded on an accrual basis to the extent such amounts are expected to be
collected.
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For the three months ended March 31, 2020, total investment income was approximately $10.9 million,
which represents an approximate yield of 13.8% on the investments during the period.

Operating Expenses

Our operating expenses are comprised of interest and fees on our borrowings, employee compensation
and general and administrative expenses. Our operating expenses totaled approximately $6.6 million for the
three months ended March 31, 2020.

Interest and Fees on our Borrowings

Interest and fees on our borrowings totaled approximately $4.3 million for the three months ended
March 31, 2020 which is primarily comprised of interest and fees related to the Credit Agreement and the
Notes. We had a weighted average cost of debt, comprised of interest and fees, of approximately 5.8% for
the three months ended March 31, 2020.

Employee Compensation

Employee compensation and benefits totaled approximately $1.4 million for the three months ended
March 31, 2020. As of March 31, 2020, the Company had 29 employees.

The Board has approved the 2019 Trinity Capital Inc. Long-Term Incentive Plan and the Trinity Capital
Inc. 2019 Non-Employee Director Restricted Stock Plan, each to be effective upon receipt of exemptive
relief from the SEC and stockholder approval of such plans. We have applied for an exemptive order from
the SEC to permit us to issue certain securities under such plans. If exemptive relief is obtained, the
Compensation Committee may award securities in such amounts and on such terms as the Compensation
Committee determines and consistent with any exemptive order the SEC may issue and the terms of such
plans, as applicable. The SEC is not obligated to grant an exemptive order to allow this practice and will do
so only if it determines that such practice is consistent with stockholder interests and does not involve
overreaching by management or our Board. We cannot provide any assurance that we will receive such
exemptive relief from the SEC.

General and Administrative Expenses

General and administrative expenses include legal, accounting and valuation fees, insurance premiums,
rent, marketing and investor relations expenses, and other various expenses. Our general and administrative
expenses totaled $0.9 million for the three months ended March 31, 2020.

Net Investment Income

As a result of approximately $10.9 million in total investment income as compared to approximately
$6.6 million in total expenses, net investment income for the three months ended March 31, 2020 was
approximately $4.3 million.

Net Realized Gains and Losses

Realized gains or losses are measured by the difference between the net proceeds from the sale or
redemption of an investment or a financial instrument and the cost basis of the investment or financial
instrument, without regard to unrealized appreciation or depreciation previously recognized, and includes
investments written-off during the period. For the three months ended March 31, 2020, we realized net gains
on investments of approximately $0.5 million.

The net realized gains from the sales, repayments, or exits of investments during the three months
ended March 31, 2020 were comprised of the following (in thousands):

For the

Three Months Ended
March 31, 2020

Sales, repayments or exits of investments
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For the
Three Months Ended
March 31, 2020
Net realized gain on investments:
Gross realized gains $ 959
Gross realized losses (456)
Total net realized gains on investments $ 503

Net Change in Unrealized Appreciation / (Depreciation) from Investments

Net change in unrealized appreciation or (depreciation) from investments primarily reflects the net

change in the fair value of the investment portfolio and financial instruments and the reclassification of any
prior period unrealized appreciation or depreciation on exited investments and financial instruments to
realized gains or losses. The unrealized depreciation was due primarily to the uncertainty caused by the
COVID-19 pandemic and its effect on market yields and fundamental portfolio company performance. See
“COVID-19 Developments” for additional information.

Net unrealized gains and losses on investments for the three months ended March 31, 2020 is

comprised of the following (in thousands):

For the
Three Months Ended
March 31, 2020

Unrealized appreciation $ 1,296
Unrealized depreciation (25,573)
Net unrealized (appreciation) depreciation reversed related to net realized gains

or losses —

Total net unrealized losses on investments $(24,277)

1

The net unrealized (appreciation) depreciation reversed related to net realized gains or losses represents
the unrealized appreciation or depreciation recorded on the related asset at the end of the prior period.
Investments were recorded at their fair values in the Formation Transactions on January 16, 2020,
therefore no reversal of unrealized appreciation (depreciation) was recorded during the quarter.

The changes in net unrealized depreciation from investments during the three months ended March 31,

2020 consisted of the following (in thousands):

Net Unrealized

Appreciation
Portfolio Company (Depreciation)
Vertical $ (3,868)
Workwell (2,544)
Altierre (2,110)
UnTucklt (1,558)
Project Frog (1,507)
Vidsys (1,502)
Birchbox (938)
Atieva (849)
BaubleBar (844)
Edeniq (716)
SQL Sentry (578)
STS Media (500)

82



TABLE OF CONTENTS

Net Unrealized

Appreciation

Portfolio Company (Depreciation)
Other, net (6,763)
Total $(24,277)

Net Decrease in Net Assets Resulting from Operations Before Formation Costs

Net decrease in net assets resulting from operations before formation costs during the three months
ended March 31, 2020 was approximately $19.5 million.

Net Decrease in Net Assets Resulting from Operations and Earnings Per Share

Costs related to the acquisition of Trinity Capital Holdings was approximately $13.5 million, and the
cost related to the acquisition of the Legacy Funds was approximately $2.0 million. See “Note 12 —
Formation Transactions” in the Notes to Consolidated Financial Statements as of March 31, 2020. The total
cost of $15.5 million, when added to the net decrease in net assets resulting from operations before
formation costs, resulted in a net decrease in net assets resulting from operations during the three months
ended March 31, 2020 of approximately ($35.1) million. Both basic and fully diluted net change in net asset
per common share were ($1.97) for the three months ended March 31, 2020.

Legacy Funds for the fiscal year ended December 31, 2019

The following results of operations for the fiscal year ended December 31, 2019 include all of the
Legacy Funds on a combined basis, except that the results of operations of Sidecar Fund included in the
following only cover the period from April 9, 2019 through December 31, 2019, as Sidecar Fund was
formed on April 5, 2019 and commenced operations on April 9, 2019.

Investment Income

Investment income represents interest income recognized as earned in accordance with the contractual
terms of the loan agreement. Interest income from original issue discount (“OID”) represents the estimated
fair value of detachable equity warrants obtained in conjunction with the origination of debt and equipment
financing securities and is accreted into interest income over the term of the loan as a yield enhancement.

For the fiscal year ended December 31, 2019, total investment income was approximately
$55.7 million, which represents an approximate yield of 14.6% on the investments during the period.

Expenses

For the fiscal year ended December 31, 2019, total expenses were approximately $21.0 million. Total
expenses represent approximately $11.7 million of interest expenses as well as approximately $8.2 million
for management fees and $1.1 million for other administrative expenses such as legal fees. Such
management fees relate to Fund II, Fund III and Fund IV.

Net Investment Income

As a result of approximately $55.7 million in total investment income as compared to approximately
$21.1 million in total expenses, net investment income for the twelve months ended December, 2019 was
approximately $34.6 million.

Net Realized Gains and Losses

Realized gains or losses are measured by the difference between the net proceeds from the sale or
redemption of an investment or a financial instrument and the cost basis of the investment or financial
instrument, without regard to unrealized appreciation or depreciation previously recognized, and includes
investments written-off during the period.
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For the fiscal year ended December 31, 2019, the Legacy Funds realized gains on their investments of
approximately $5.8 million.

Net Change in Unrealized Appreciation / (Depreciation) from Investments

Net change in unrealized appreciation or (depreciation) from investments primarily reflects the net
change in the fair value of the investment portfolio and financial instruments and the reclassification of any
prior period unrealized appreciation or depreciation on exited investments and financial instruments to
realized gains or losses.

For the fiscal year ended December 31, 2019, net change in unrealized depreciation from investments
totaled approximately ($1.7) million. The net change in unrealized appreciation from investments was
driven primarily by approximately $8.0 million of unrealized appreciation in equity investments and equity
warrant investments, offset by approximately $9.7 million unrealized loss in loan and equipment financing
investments. Within the loan and equipment financing portfolio, the approximately $9.7 million of
unrealized depreciation is primarily due to a write-down of Edeniq, Inc. of approximately $5.5 million and a
write-down of STS Media, Inc. of approximately $7.3 million, which is offset by unrealized appreciation
spread over numerous investments. Edeniq, Inc. equity contributed unrealized losses of approximately
$0.2 million as a result of its deteriorating performance and lack of cash funding. The largest single
contributor to the total unrealized gain in equity investments is Nanotherapeutics, Inc., which contributed
approximately $5.7 million of unrealized appreciation based upon improvements in this company’s business
outlook.

Net Increase in Members’ Equity and Partners’ Capital Resulting from Operations

Net increase in members’ equity and partners’ capital resulting from operations during the fiscal year
ended December 31, 2019 was approximately $38.7 million.

Legacy Funds for the fiscal year ended December 31, 2018

The following results of operations for the fiscal year ended December 31, 2018 include TCI, Fund II,
Fund T and Fund IV on a combined basis, except that the results of operations of Fund IV included in the
following only cover the period from November 21, 2018 through December 31, 2018, as Fund IV was
formed on May 1, 2018 and commenced operations on November 21, 2018. Sidecar Fund is excluded from
the following because it was formed on April 5, 2019 and commenced operations on April 9, 2019.

Investment Income

Investment income represents interest income recognized as earned in accordance with the contractual
terms of the loan agreement. Interest income from OID represents the estimated fair value of detachable
equity warrants obtained in conjunction with the origination of debt and equipment financing securities and
is accreted into interest income over the term of the loan as a yield enhancement.

For the fiscal year ended December 31, 2018, total investment income was approximately $47.1 million
which represents an approximate yield of 14% on the investments during the period.

Expenses

For the fiscal year ended December 31, 2018, total expenses were approximately $18.1 million. Total
expenses represent approximately $10.1 million of interest expenses as well as approximately $7.8 million
for management fees and $0.3 million for other administrative expenses such as legal fees. Such
management fees relate to Fund II, Fund III and Fund IV.

Net Investment Income

As a result of approximately $47.1 million in total investment income as compared to approximately
$18.1 million in total expenses, net investment income for the fiscal year ended December 31, 2018 was
approximately $29.0 million.
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Net Realized Gains and Losses

Realized gains or losses are measured by the difference between the net proceeds from the sale or
redemption of an investment or a financial instrument and the cost basis of the investment or financial
instrument, without regard to unrealized appreciation or depreciation previously recognized, and includes
investments written-off during the period.

For the fiscal year ended December 31, 2018, the Legacy Funds realized gains on their investments of
approximately $2.8 million.

Net Change in Unrealized Appreciation / (Depreciation) from Investments

Net change in unrealized appreciation or (depreciation) from investments primarily reflects the net
change in the fair value of the investment portfolio and financial instruments and the reclassification of any
prior period unrealized appreciation or depreciation on exited investments and financial instruments to
realized gains or losses.

For the fiscal year ended December 31, 2018, net change in unrealized appreciation (depreciation) from
investments totaled approximately ($8.6 million). The net change in unrealized appreciation (depreciation)
from investments was driven primarily by approximately ($4.0 million) of unrealized depreciation of the
warrant portfolio, and approximately ($4.5 million) of unrealized depreciation in the equity portfolio.
Within the warrant portfolio, warrants in Hospitalists Now, Inc. contributed approximately ($2.0 million) of
unrealized depreciation, and warrants in Edeniq, Inc. contributed approximately ($1.8 million) of unrealized
depreciation, in both cases due to degradations of the business outlook at the respective portfolio
companies. Within the equity portfolio, approximately ($3.1 million) of unrealized depreciation was due to
equity holdings in Edeniq, Inc, while approximately ($1.9 million) of unrealized depreciation was
attributable to equity holdings in Vertical Communications.

Net Increase in Members’ Equity and Partners’ Capital Resulting from Operations

Net increase in members’ equity and partners’ capital resulting from operations during the fiscal year
ended December 31, 2018 was approximately $23.2 million.

Financial Condition, Liquidity and Capital Resources

Our liquidity and capital resources are generated primarily from the net proceeds of offerings of our
securities, borrowings under the Credit Agreement and the issuance of the Notes, and cash flows from our
operations, including investment sales and repayments, as well as income earned on investments and cash
equivalents. Our primary use of our funds includes investments in portfolio companies, payments of interest
on our outstanding debt, and payments of fees and other operating expenses we incur. We also expect to use
our funds to pay distributions to our stockholders. We have used, and expect to continue to use, our
borrowings, including under the Credit Agreement or any future credit facility, and proceeds from the
turnover of our portfolio to finance our investment objectives and activities.

‘We may, from time to time, enter into additional credit facilities, increase the size of our existing Credit
Agreement, or issue additional notes or other securities. Any such incurrence or issuance would be subject
to prevailing market conditions, our liquidity requirements, contractual and regulatory restrictions, and
other factors.

During the three months ended March 31, 2020, cash provided by financing activities of $170.1 million
was primarily used for the $89.5 million acquisition of the Legacy Funds in the Formation Transactions (see
“Note 12 — Formation Transactions” in the Notes to Consolidated Financial Statements as of March 31,
2020).

At March 31, 2020, we had $120.5 million in available liquidity, including $62.6 million in cash and
cash equivalents. We had available borrowing capacity of $57.9 million under the Credit Agreement, subject
to its terms and regulatory requirements. We primarily invest cash on hand in interest bearing deposit
accounts.
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At March 31, 2020, we had approximately $16.9 million of restricted cash which consists of
approximately $16.1 million related to the Credit Agreement covenants, and approximately $0.8 million
held in escrow related to the payout of a settlement with a former partner of the Legacy Funds.

Credit Agreement

On January 16, 2020, in connection with the Formation Transactions, we became a party to, and
assumed, the Credit Agreement through our wholly-owned subsidiary, Trinity Funding 1, LLC. The Credit
Agreement matures on January 8, 2022, unless extended, and we have the ability to borrow up to an
aggregate of $300.0 million. The Borrowings under the Credit Agreement generally bear interest at a rate of
the three-month LIBOR plus 3.25%. We may utilize the leverage available under the Credit Agreement to
finance future investments. We used a portion of the proceeds from the Private Offerings to repay a portion
of the aggregate amount outstanding under the Credit Agreement in amount of approximately $60 million.
As of March 31, 2020, approximately $130 million was outstanding under the Credit Agreement.

The following table summarizes the interest expense and amortization of financing costs incurred on
the Credit Agreement for the three months ended March 31, 2020 (dollars in thousands):

For the Three
Months Ended
March 31, 2020
Borrowing interest expense $ 1,713
Amortization of deferred financing costs 434
Total interest and amortization of deferred financing costs $ 2,147
Weighted average interest rate 4.88%
Weighted average outstanding balance $150,357

The Credit Facility contains covenants that, among other things, require the Company to maintain
minimum tangible net worth and leverage ratios, minimum cash balance of $15.0 million, and a cash reserve
of 60 days for interest.

Private Common Stock Offering

In January 2020, we completed the Private Common Stock Offering in reliance upon the available
exemptions from the registration requirements of the Securities Act, pursuant to which we issued and sold
8,333,333 shares of our common stock for aggregate gross proceeds of approximately $125 million. A
portion of the proceeds of the Private Common Stock Offering were used to complete the Formation
Transactions and repay a portion of the outstanding borrowings under the Credit Agreement.

1444 Note Offering

In January 2020, concurrent with the completion of the Private Common Stock Offering, we completed
the 144A Note Offering in reliance upon the available exemptions from the registration requirements of the
Securities Act, pursuant to which we issued and sold $125 million in aggregate principal amount of the
unsecured Notes. A portion of the proceeds of the 144A Note Offering were used to complete the Formation
Transactions and repay a portion of the outstanding borrowings under the Credit Agreement.

The Notes were issued pursuant to the Indenture and mature on January 16, 2025, unless repurchased or
redeemed in accordance with their terms prior to such date. The Notes are redeemable, in whole or in part,
at any time, or from time to time, at our option, on or after January 16, 2023 at a redemption price equal to
100% of the outstanding principal amount thereof, plus accrued and unpaid interest to, but excluding, the
date of redemption. The holders of the Notes do not have the option to have the Notes repaid or repurchased
by us prior to the Maturity Date of the Notes.

The Notes bear interest at a rate of 7.00% per year payable quarterly on March 15, June 15,
September 15 and December 15 of each year, commencing on March 15, 2020. The Notes are direct, general
unsecured obligations of us and rank senior in right of payment to all of our future indebtedness or other
obligations
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that are expressly subordinated, or junior, in right of payment to the Notes. The Notes rank pari passu, or
equal, in right of payment with all of our existing and future indebtedness or other obligations that are not
so subordinated, or junior. The Notes rank effectively subordinated, or junior, to any of our future secured
indebtedness or other obligations (including unsecured indebtedness that we later secure) to the extent of the
value of the assets securing such indebtedness. The Notes are structurally subordinated, or junior, to all
existing and future indebtedness and other obligations (including trade payables) incurred by our
subsidiaries, financing vehicles or similar facilities including, without limitation, borrowings under the
Credit Agreement and will be effectively subordinated to any indebtedness which is secured.

The Indenture contains certain covenants, including covenants requiring us to (i) comply with the asset
coverage requirements of the 1940 Act, whether or not we are subject to those requirements, and (ii) provide
financial information to the holders of the Notes and the Trustee if we are no longer subject to the reporting
requirements under the Exchange Act. These covenants are subject to important limitations and exceptions
that are described in the Indenture.

The following table summarizes the interest expense and amortization of financing costs incurred on
the Notes for the three months ended March 31, 2020 (in thousands):

For the Three
Months Ended
March 31, 2020
Notes interest expense $1,847
Amortization of deferred financing costs 232
Total interest and amortization of deferred financing costs $2,079

Reduced Asset Coverage Requirements

In accordance with the 1940 Act, with certain limited exceptions, we are only allowed to incur
borrowings, issue debt securities or issue preferred stock, if immediately after the borrowing or issuance,
the ratio of total assets (less total liabilities other than indebtedness) to total indebtedness plus preferred
stock, is at least 150%. On September 27, 2019, the Board, including a “required majority” (as such term is
defined in Section 57(0) of the 1940 Act) and our initial stockholder approved the application to us of the
150% minimum asset coverage ratio set forth in Section 61(a)(2) of the 1940 Act. As a result, effective
September 28, 2019, the asset coverage ratio under the 1940 Act applicable to us decreased from 200% to
150%, permitting us to potentially borrow $2 for investment purposes of every $1 of investor equity. As of
March 31, 2020, our asset coverage ratio was approximately 188%. We target a leverage range of between
1.15x to 1.35x.

Commitments

The Company’s commitments and contingencies consist primarily of unfunded commitments to extend
credit in the form of loans to the Company’s portfolio companies. A portion of these unfunded contractual
commitments as of March 31, 2020 are dependent upon the portfolio company reaching certain milestones
before the debt commitment becomes available. Furthermore, the Company’s credit agreements with its
portfolio companies generally contain customary lending provisions that allow the Company relief from
funding obligations for previously made commitments in instances where the underlying portfolio company
experiences materially adverse events that affect the financial condition or business outlook for the
company. Since a portion of these commitments may expire without being withdrawn, unfunded contractual
commitments do not necessarily represent future cash requirements. As such, the Company’s disclosure of
unfunded contractual commitments includes only those which are available at the request of the portfolio
company and unencumbered by milestones.

As of March 31, 2020, the Company had $1.4 million of unfunded commitments to one portfolio
company, Exela Inc., which are available at the request of the portfolio company and unencumbered by
milestones. The fair value of this unfunded commitment is considered to be immaterial as the yield
determined at the time of underwriting is expected to be materially consistent with the yield upon funding.
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The Company will fund its unfunded commitments from the same sources it uses to fund its investment
commitments that are funded at the time they are made (which are typically through existing cash and cash
equivalents and borrowings under the Credit Agreement).

In the normal course of business, the Company enters into contracts that provide a variety of
representations and warranties, and general indemnifications. Such contracts include those with certain
service providers, brokers and trading counterparties. Any exposure to the Company under these
arrangements is unknown as it would involve future claims that may be made against the Company;
however, based on the Company’s experience, the risk of loss is remote and no such claims are expected to
occur. As such, the Company has not accrued any liability in connection with such indemnifications.

Off-Balance Sheet Arrang ts

Other than contractual commitments with respect to our portfolio companies and other legal
contingencies incurred in the normal course of our business, we do not have any off-balance sheet
financings or liabilities as of March 31, 2020.

Contractual Obligations

A summary of our contractual payment obligations as of March 31, 2020, is as follows:

Payments Due by Period
Less than After
1 year 1-3 years 3-5years m Total
Credit Agreement $ —  $130,000 $ — $ — $130,000
7.00% Notes due 2025 — — 125,000 — 125,000
Operating Lease(" 577 571
Total Contractual Obligations $ —  $130,577 $125,000 $ — $255,577

(1) Relates to lease for the Company’s office, which expires on July 31, 2022 and is subject to a five-year
extension option. The Company has recorded this lease as a right-of-use asset and lease liability in its
financial statements.

Distributions

We intend to elect to be treated for U.S. federal income tax purposes, and intend to qualify annually
thereafter, as a RIC under Subchapter M of the Code, beginning with our taxable year ended December 31,
2020. To obtain and maintain our tax treatment as a RIC, we must timely distribute (or be deemed to
distribute) in each taxable year distribution for tax purposes equal to at least 90 percent of the sum of our:

« investment company taxable income (which is generally our ordinary income plus the excess of
realized short-term capital gains over realized net long-term capital losses), determined without
regard to the deduction for distributions paid, for such taxable year; and

« net tax-exempt interest income (which is the excess of our gross tax-exempt interest income over
certain disallowed deductions) for such taxable year.

As a RIC, we (but not our stockholders) generally will not be subject to U.S. federal tax on investment
company taxable income and net capital gains that we distribute to our stockholders.

We intend to distribute annually all or substantially all of such income. To the extent that we retain our
net capital gains or any investment company taxable income, we generally will be subject to corporate-level
U.S. federal income tax on the retained amounts. We can be expected to carry forward our net capital gains
or any investment company taxable income in excess of current year distributions, and pay the U.S. federal
excise tax as described below.

Amounts not distributed on a timely basis in accordance with a calendar year distribution requirement
are subject to a nondeductible 4% U.S. federal excise tax payable by us. We may be subject to a
nondeductible
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4% U.S. federal excise tax if we do not distribute (or we are not treated as distributing) during each calendar
year an amount at least equal to the sum of:

98% of our net ordinary income excluding certain ordinary gains or losses for that calendar year;

98.2% of our capital gain net income, adjusted for certain ordinary gains and losses, recognized for
the twelve-month period ending on October 31 of that calendar year; and

100% of any income or net capital gains that we recognized in preceding years, but were not
distributed in such years, and on which we paid no U.S. federal income tax.

While we intend to distribute any income and capital gains in the manner necessary to minimize
imposition of the 4% U.S. federal excise tax, sufficient amounts of our taxable income and capital gains
may not be distributed and as a result, in such cases, the excise tax will be imposed. In such an event, we
will be liable for this tax only on the amount by which we do not meet the foregoing distribution
requirement.

We intend to pay quarterly distributions to our stockholders out of assets legally available for
distribution. All distributions will be paid at the discretion of our Board and will depend on our earnings,
financial condition, maintenance of our tax treatment as a RIC, compliance with applicable BDC regulations
and such other factors as our Board may deem relevant from time to time.

To the extent our current taxable earnings for a year fall below the total amount of our distributions for
that year, a portion of those distributions may be deemed a return of capital to our stockholders for U.S.
federal income tax purposes. Thus, the source of a distribution to our stockholders may be the original
capital invested by the stockholder rather than our income or gains. Stockholders should read written
disclosure carefully and should not assume that the source of any distribution is our ordinary income or
gains.

We have adopted an “opt out” distribution reinvestment plan for our stockholders. As a result, if we
declare a cash distribution or other distribution, each stockholder that has not “opted out” of our distribution
reinvestment plan will have their distributions automatically reinvested in additional shares of our common
stock rather than receiving cash distributions. Stockholders who receive distributions in the form of shares
of common stock will be subject to the same U.S. federal, state and local tax consequences as if they
received cash distributions. See “Distribution Reinvestment Plan” and “Certain U.S. Federal Income Tax
Considerations.”

On May 7, 2020, the Board declared a quarterly distribution of $0.22 per share payable on June 5, 2020
to stockholders of record as of May 29, 2020. See “— Recent Developments.”

Recently Issued or Adopted Accounting Standards and Pronouncements

See Note 10 to the financial statements of the Legacy Funds included with this Registration Statement
for a description of recently issued or adopted accounting standards and pronouncements, if any, including
the expected dates of adoption and the anticipated impact on the financial statements, if any.

Related Party Transactions

As discussed herein, the Legacy Funds were merged with and into the Company and we issued
9,183,185 shares of our common stock at $15.00 per share for a total value of approximately $137.7 million
and paid approximately $108.7 million in cash to the Legacy Investors, which include the general partners/
managers of the Legacy Funds. In addition, as part of the Formation Transactions, we acquired 100% of the
equity interests of Trinity Capital Holdings for shares of our common stock and cash. Members of our
management, including Steven L. Brown, Kyle Brown, Gerald Harder and Ron Kundich, owned 100% of
the equity interests in Trinity Capital Holdings and controlling interests in the general partners/managers of
the Legacy Funds. See “Business — Formation Transactions” and “Certain Relationships and Related
Transactions, and Director Independence.”

As a result of the Formation Transactions, Messrs. S. Brown, K. Brown, Harder and Kundich
collectively received (i) 533,332 shares of the Company’s common stock valued at approximately
$8.0 million and approximately $2.0 million in cash in exchange for their equity interests in Trinity Capital
Holdings, and
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(ii) 377,441 shares of the Company’s common stock valued at approximately $5.7 million for their limited
partner and general partner interests in the Legacy Funds.

We have entered into indemnification agreements with our directors and executive officers. The
indemnification agreements are intended to provide our directors and executive officers with the maximum
indemnification permitted under Maryland law and the 1940 Act. Each indemnification agreement provides
that we shall indemnify the director or executive officer who is a party to the agreement, or an
“Indemnitee,” including the advancement of legal expenses, if, by reason of his or her corporate status, the
Indemnitee is, or is threatened to be, made a party to or a witness in any threatened, pending, or completed
proceeding, other than a proceeding by or in our right, to the maximum extent permitted by Maryland law
and the 1940 Act.

Quantitative and Qualitative Disclosures About Market Risk

Uncertainty with respect to the economic effects of the COVID-19 pandemic has introduced significant
volatility in the financial markets, and the effect of the volatility could materially impact our market risks,
including those listed below. We are subject to financial market risks, including valuation risk and interest
rate risk.

Valuation Risk

Our investments may not have a readily available market price, and we value these investments at fair
value as determined in good faith by the Board of Directors in accordance with our valuation policy. There
is no single standard for determining fair value in good faith. As a result, determining fair value requires
that judgment be applied to the specific facts and circumstances of each portfolio investment while
employing a consistently applied valuation process for the types of investments we make. Due to the
inherent uncertainty of determining the fair value of investments that do not have a readily available market
value, the fair value of our investments may fluctuate from period to period, including as a result of the
impact of the COVID-19 pandemic on the economy and financial and capital markets. Because of the
inherent uncertainty of valuation, these estimated values may differ significantly from the values that would
have been used had a ready market for the investments existed, and it is possible that the difference could be
material.

Interest Rate Risk

Interest rate sensitivity and risk refer to the change in earnings that may result from changes in the
level of interest rates. To the extent that we borrow money to make investments, including under the Credit
Agreement or any future financing arrangement, our net investment income will be affected by the
difference between the rate at which we borrow funds and the rate at which we invest these funds. In
periods of rising interest rates, our cost of borrowing funds would increase, which may reduce our net
investment income. As a result, there can be no assurance that a significant change in market interest rates
will not have a material adverse effect on our net investment income.

As of March 31, 2020, approximately 2.1% of our debt investments at fair value represented floating-
rate investments and approximately 97.9% of our debt investments at fair value represented fixed-rate
investments. In addition, borrowings under the Credit Agreement are subject to floating interest rates based
on LIBOR, generally bearing interest at a rate of the three-month LIBOR plus 3.25%.

Based on our Consolidated Statement of Operations as of March 31, 2020, the following table shows
the annualized impact on net income of hypothetical base rate changes in interest rates on our debt
investments (considering interest rate floors for floating rate instruments) and the Credit Agreement,
assuming each floating rate investment is subject to three-month LIBOR and there are no changes in our
investment and borrowing structure (in thousands):
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Interest Income  Interest Expense ]nconl:J:/t(Loss)
Up 300 basis points $107 $3,900 $(3,793)
Up 200 basis points $ 47 $2,600 $(2,553)
Up 100 basis points $ 6 $1,300 $(1,294)
Down 100 basis points $ — $ (976) $ 976
Down 200 basis points 5 — $ (976) $ 976
Down 300 basis points $ — $ (976) $ 976

Currency Risk

In addition, any investments we make that are denominated in a foreign currency will be subject to
risks associated with changes in currency exchange rates. These risks include the possibility of significant
fluctuations in the foreign currency markets, the imposition or modification of foreign exchange controls
and potential illiquidity in the secondary market. These risks will vary depending upon the currency or
currencies involved. As of March 31, 2020, we had one portfolio company located outside of the U.S.
Payments from such portfolio company are received in U.S. dollars. No other investments at March 31,
2020 were subject to currency risk.

Hedging

We do not currently engage in any hedging activities. However, we may, in the future, hedge against
interest rate and currency exchange rate fluctuations by using standard hedging instruments such as futures,
options and forward contracts subject to the requirements of the 1940 Act. While hedging activities may
insulate us against adverse changes in interest rates, they may also limit our ability to participate in benefits
of lower interest rates with respect to our portfolio of investments with fixed interest rates. We may also
borrow funds in local currency as a way to hedge our non-U.S. denominated investments.

Recent Developments

Dividend Declaration

On May 7, 2020, the Board declared a quarterly distribution of $0.22 per share with respect to the
quarter ending March 31, 2020. The dividend represents an annualized return of approximately 7.0% to
stockholders based on the Private Common Stock Offering purchase price of $15.00 per share. The
distribution was paid on June 5, 2020 to stockholders of record as of May 29, 2020, and included
approximately $2.9 million in cash and 87,388 shares issued pursuant to the Company’s distribution
reinvestment plan.

Appointment of Certain Officers

On and effective July 22, 2020, the Board appointed Sarah Stanton as the Company’s General Counsel
and Secretary and Scott Harvey as the Company’s Chief Legal Officer. In connection with such
appointments, Mr. Harvey resigned as the Company’s General Counsel but will continue to serve as the
Company’s Chief Compliance Officer in addition to serving as the Company’s Chief Legal Officer.

In connection with such appointment of Ms. Stanton, Susan Echard resigned as the Company’s
Secretary on and effective July 22, 2020 but will remain the Company’s Chief Financial Officer and
Treasurer.

91



TABLE OF CONTENTS

BUSINESS
General

Overview

Trinity Capital Inc., a Maryland corporation, is a specialty lending company that provides debt,
including loans and equipment financings, to growth stage companies, including venture-backed companies
and companies with institutional equity investors. We are an internally managed, closed-end, non-
diversified management investment company that has elected to be regulated as a BDC under the 1940 Act.
We also intend to elect to be treated, and intend to qualify annually thereafter, as a RIC under Subchapter M
of the Code for U.S. federal income tax purposes.

Our investment objective is to generate current income and, to a lesser extent, capital appreciation
through our investments. We seek to achieve our investment objective by making investments consisting
primarily of term loans and equipment financings and, to a lesser extent, working capital loans, equity and
equity-related investments. Our equipment financings involve loans for general or specific use, including
acquiring equipment, that are secured by the equipment or other assets of the portfolio company. In
addition, we may obtain warrants or contingent exit fees at funding from many of our portfolio companies,
providing an additional potential source of investment returns. The warrants entitle us to purchase preferred
or common ownership shares of a portfolio company, and we typically target the amount of such warrants to
scale in proportion to the amount of the debt or equipment financing. Contingent exit fees are cash fees
payable upon the consummation of certain trigger events, such as a successful change of control or initial
public offering of the portfolio company.

We target investments in growth stage companies, which are typically private companies, including
venture-backed companies and companies with institutional equity investors. We define “growth stage
companies” as companies that have significant ownership and active participation by sponsors, such as
institutional investors or private equity firms, and annual revenues of up to $100 million. Subject to the
requirements of the 1940 Act, we are not limited to investing in any particular industry or geographic area
and seek to invest in under-financed segments of the private credit markets.

We primarily seek to invest in loans and equipment financings to growth stage companies that have
generally completed product development and are in need of capital to fund revenue growth. As of
March 31, 2020, the portfolio companies comprising our investment portfolio had median annual revenues
equal to approximately $22 million. We believe a lack of profitability often limits these companies’ ability
to access traditional bank financing, and our in-house engineering and operations experience allows us to
better understand this risk and earn what we believe to be higher overall returns and better risk-adjusted
returns than those associated with traditional bank loans.

Historically, the Legacy Funds made loans and equipment financings of up to $30 million with an
average investment size of approximately $8.1 million. Our loans and equipment financings range from
$2 million to $30 million. We believe investments of this scale are generally sufficient to support near-term
growth needs of most growth stage companies. We generally limit each loan and equipment financing to
approximately five percent or less of our total assets. We seek to structure our loans and equipment
financings such that amortization of the amount invested quickly reduces our risk exposure. Leveraging the
experience of our investment professionals, we seek to target companies at the growth stage of development
and to identify financing opportunities ignored by the traditional direct lending community.

We generally intend to make quarterly distributions and to distribute, out of assets legally available for
distribution, substantially all of our available earnings, as determined by our Board in its sole discretion and
in accordance with RIC requirements. The distributions that we pay may represent a return of capital. A
return of capital will (i) lower a stockholder’s tax basis in our shares and thereby increase the amount of
capital gain (or decrease the amount of capital loss) realized upon a subsequent sale or redemption of such
shares, and (ii) reduce the amount of funds we have for investment in portfolio companies. A distribution or
return of capital does not necessarily reflect our investment performance, and should not be confused with
yield or income. We also have an “opt-out” distribution reinvestment plan, pursuant to which distributions
are
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automatically reinvested in additional shares of our common stock unless a stockholder elects to receive
distributions in cash. See “Distributions,” “Distribution Reinvestment Plan” and “Certain U.S. Federal
Income Tax Considerations.”

We may borrow money from time to time if immediately after such borrowing, the ratio of our total
assets (less total liabilities other than indebtedness represented by senior securities) to our total indebtedness
represented by senior securities plus preferred stock, if any, is at least 150%. This means that generally, we
can borrow up to $2 for every $1 of investor equity.

Our History

Overview

On January 16, 2020, we acquired the Legacy Funds, including the Legacy Portfolio, and Trinity
Capital Holdings, a holding company whose subsidiaries managed and/or had the right to receive fees from
certain of the Legacy Funds, using a portion of the proceeds from the Private Offerings, as discussed in
more detail under “— Formation Transactions” and “Formation Transactions.” Our senior management
team, led by Steven L. Brown, comprises the majority of the senior management team that managed the
Legacy Funds and sourced the Legacy Portfolio. Since the launch of TCI, Trinity’s first private fund, in
2008, the Legacy Funds had been providers of debt and equipment financing to growth stage companies,
including venture capital-backed companies and companies with institutional equity investors. In addition,
Trinity’s second and third private funds, Fund II and Fund III, were each licensed by the SBA to operate as
an SBIC prior to the completion of the Formation Transactions. Each of Fund I and Fund III repaid its
outstanding SBA guaranteed debentures and surrendered its SBIC license on January 10, 2020. See “—
Credit Agreement.”

As of March 31, 2020, our investment portfolio had an aggregate fair value of approximately
$398.6 million and was comprised of approximately $282.1 million in secured loans, $88.4 million in
equipment financings, and $28.1 million in equity and equity-related investments, including warrants,
across 81 portfolio companies.

As of March 31, 2020, the portfolio companies comprising our investment portfolio had median annual
revenues equal to approximately $22 million. As of March 31, 2020, the debt, including loans and
equipment financings, in our investment portfolio had a weighted average time to maturity of approximately
2.9 years. In addition, the debt and equipment financing investments in our investment portfolio had various
structural protections, including customary default penalties, information and reporting rights, material
adverse change or investor abandonment provisions, consent rights for any additions or changes to senior
debt, and, as needed, intercreditor agreements with cross-default provisions to protect our second lien
positions.

Credit Agreement

Prior to the Formation Transactions, on January 8, 2020, Fund II, Fund III, and Fund IV entered into
the $300 million Credit Agreement with Credit Suisse. The Credit Agreement matures on January 8, 2022,
unless extended, and we have the ability to borrow up to an aggregate of $300.0 million. Borrowings under
the Credit Agreement generally bear interest at a rate of the three-month LIBOR plus 3.25%. Fund II and
Fund IIT used the initial proceeds under the Credit Agreement to repay the outstanding SBA guaranteed
debentures in aggregate amounts of $64.2 million and $150.0 million, respectively, and surrendered their
respective SBIC licenses, which the SBA accepted and approved on January 10, 2020.

On January 16, 2020, in connection with the Formation Transactions, we became a party to, and
assumed, the Credit Agreement through our wholly-owned subsidiary, Trinity Funding 1, LLC. We used a
portion of the proceeds from the Private Offerings to repay a portion of the aggregate amount outstanding
under the Credit Agreement in amount of approximately $60 million. As of March 31, 2020, approximately
$130 million was outstanding under the Credit Agreement. See “Management’s Discussion and Analysis of
Financial Condition and Results of Operations.”
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Private Offerings

In January 2020, we completed the Private Common Stock Offering in reliance upon the available
exemptions from the registration requirements of the Securities Act, pursuant to which we issued and sold
8,333,333 shares of our common stock for aggregate gross proceeds of approximately $125 million. See
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” and “Securities
Eligible for Future Sale.”

In January 2020, concurrent with the completion of the Private Common Stock Offering, we completed
the 144A Note Offering in reliance upon the available exemptions from the registration requirements of the
Securities Act, pursuant to which we issued and sold $125 million in aggregate principal amount of the
unsecured Notes. The Notes were issued pursuant to the Indenture and mature on January 16, 2025, unless
repurchased or redeemed in accordance with their terms prior to such date, and bear interest at a rate of
7.00% per year payable quarterly on March 15, June 15, September 15 and December 15 of each year,
commencing on March 15, 2020. See “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” and “Securities Eligible for Future Sale.”

Registration Rights Agreements

Concurrently with the closing of the Private Common Stock Offering, we entered into a registration
rights agreement (the “Common Stock Registration Rights Agreement”) for the benefit of the purchasers of
the shares of our common stock in the Private Common Stock Offering and the Legacy Investors that
received shares of our common stock in connection with the Formation Transactions. See “Management’s
Discussion and Analysis of Financial Condition and Results of Operations™ and “Securities Eligible for
Future Sale.”

Concurrently with the closing of the 144A Note Offering, we entered into a registration rights
agreement (the “Notes Registration Rights Agreement”) for the benefit of the purchasers of the Notes in the
144A Note Offering. See “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” and “Securities Eligible for Future Sale.”

Formation Transactions

On January 16, 2020, immediately following the consummation of the Private Offerings, we used a
portion of the proceeds from the Private Offerings to complete the Formation Transactions and acquire the
Legacy Funds, including the Legacy Portfolio, which were managed by the members of our management
team and our Investment Committee, and Trinity Capital Holdings, a holding company whose subsidiaries
managed and/or had the right to receive fees from certain of the Legacy Funds.

In the Formation Transactions, the Legacy Funds were merged with and into the Company, and we
issued 9,183,185 shares of our common stock at $15.00 per share for an aggregate amount of approximately
$137.7 million and paid approximately $108.7 million in cash to the Legacy Investors to acquire the Legacy
Funds and all of their respective assets, including their respective investment portfolios. The merger
consideration of the Formation Transactions was based on valuations as of September 30, 2019, as adjusted
for assets that were disposed of by the Legacy Funds, as well as earnings, capital contributions and
distributions paid to the Legacy Investors and material events affecting the portfolio companies of the
Legacy Funds subsequent to September 30, 2019 and through the closing date of the Formation
Transactions.

As part of the Formation Transactions, we also used a portion of the proceeds of the Private Offerings
to acquire 100% of the equity interests of Trinity Capital Holdings, the sole member of Trinity
Management IV, LLC, the investment manager to Fund I'V and the sub-adviser to Fund II and Fund III, for
an aggregate purchase price of $10.0 million, which was comprised of 533,332 shares of our common stock
at $15.00 per share for an aggregate amount of approximately $8.0 million and approximately $2.0 million
in cash. The valuation of Trinity Capital Holdings as of September 30, 2019 was based upon a valuation of
Trinity Capital Holdings prepared by an independent third-party valuation expert. As a result of this
transaction, Trinity Capital Holdings became a wholly-owned subsidiary of the Company.
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Set forth below is a diagram of our organizational structure following the Formation Transactions:
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Investments

See “Formation Transactions” for additional information.
Our Business and Structure

Overview

We provide debt, including loans and equipment financings, to growth stage companies, including
venture-backed companies and companies with institutional equity investors. Our investment objective is to
generate current income and, to a lesser extent, capital appreciation through our investments. We make
investments consisting primarily of term loans and equipment financings and, to a lesser extent, working
capital loans, equity and equity-related investments, similar to the investments in the Legacy Portfolio.

We target investments in growth stage companies with institutional investor support, experienced
management teams, promising products and offerings, and large expanding markets. These companies
typically have begun to have success selling their products to the market and need additional capital to
expand their operations and sales. Despite often achieving growing revenues, these types of companies
typically have limited financing options to fund their growth. Equity, being dilutive in nature, is generally
the most expensive form of capital available, while traditional bank financing is rarely available, given the
lifecycle stage of these companies. Financing from us bridges this financing gap, providing companies with
growth capital, which may result in improved profitability, less dilution for all equity investors, and
increased enterprise value. We are not limited to investing in any particular industry or geographic area and
seek to invest in under-financed segments of the private credit markets.

We invest in debt, including loans and equipment financings, that may have initial interest-only periods
of 0 to 24 months and may then fully amortize over a term of 24 to 60 months. These investments are
typically secured by a blanket first lien, a specific asset lien on mission critical assets or a blanket second
lien. We may also make a limited number of direct equity and equity-related investments in conjunction
with our debt investments. We target growth stage companies that have recently issued equity to raise cash
to offset potential cash flow needs related to projected growth, have achieved positive cash flow to cover
debt service, or have institutional investors committed to providing additional funding. A loan or equipment
financing may be structured to tie the amortization of the loan or equipment financing to the portfolio
company’s projected cash balances while cash is still available for operations. As such, the loan or
equipment financing may have a reduced risk of default. We believe that the amortizing nature of our
investments will mitigate risk and significantly reduce the risk of our investments over a relatively short
period. We focus on protecting and recovering principal in each investment and structure our investments to
provide downside protection.

Certain of the loans in which we invest have financial maintenance covenants, which are used to
proactively address materially adverse changes in a portfolio company’s financial performance. However,
we have invested in and may in the future invest in or obtain significant exposure to “covenant-lite” loans,
which generally are loans that do not have a complete set of financial maintenance covenants. Generally,
covenant-lite loans provide borrower companies more freedom to negatively impact lenders because their
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covenants are incurrence-based, which means they are only tested and can only be breached following an
affirmative action of the borrower, rather than by a deterioration in the borrower’s financial condition.
Accordingly, because we invest in and have exposure to covenant-lite loans, we may have fewer rights
against a borrower and may have a greater risk of loss on such investments as compared to investments in or
exposure to loans with financial maintenance covenants.

The following illustrates the lifecycle stage at which we seek to invest in our portfolio companies,
although we may, at our discretion, invest in other lifecycle stages.
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Management Team

Upon our election to be regulated as a BDC, we became an internally managed BDC employing 29
dedicated professionals who were previously employed by a Trinity entity, including 11 investment,
originations and portfolio management professionals, all of whom have experience working on investment
and financing transactions. Our management team has prior management experience, including with early
stage tech startups, and employs a highly systematized approach. Our senior management team, led by
Steven L. Brown, comprises the majority of the senior management team that managed the Legacy Funds
and sourced the Legacy Portfolio, and we believe is well positioned to take advantage of the potential
investment opportunities available in the marketplace.

Steven L. Brown, our founder, is our Chairman and Chief Executive Officer and has 25 years of
experience in venture equity and venture debt investing and working with growth stage companies.

Gerald Harder, our Chief Credit Officer, has been with Trinity since 2016, and we believe his prior
30 years of engineering and operations experience adds significant value in analyzing investment
opportunities.

Kyle Brown, our President and Chief Investment Officer, has been with Trinity since 2015 and is
responsible for managing Trinity’s investment activities. He has historically managed relationships
with potential investment partners, including venture capital firms and technology bank lenders,
allowing us to nearly triple the number of investment opportunities reviewed by our senior
management after Mr. Brown joined the senior management of Trinity.

« Ron Kundich, our Senior Vice President — Loan Originations, is responsible for developing
relationships with our referral partners, sourcing potential investments and evaluating investment
opportunities.

« David Lund, our Executive Vice President of Finance and Strategic Planning, has over 35 years of
finance and executive leadership experience working with both private and publicly traded
companies, including serving as Chief Financial Officer at an internally managed venture lending,
publicly traded BDC during its initial stage and subsequent years of growth in assets.
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All investment decisions are made by the Investment Committee, whose members consist of Steven L.
Brown, Gerald Harder, Kyle Brown and Ron Kundich. We consider these individuals to be our portfolio
managers. The Investment Committee approves proposed investments by majority consent, which majority
must include Steven L. Brown, in accordance with investment guidelines and procedures established by the
Investment Committee. See “Management” and “Executive Compensation” for additional information
regarding these individuals.

The members of the Investment Committee have worked together in predecessor investment funds,
including the Legacy Funds, and bring decades of combined experience investing in venture debt and
venture capital and managing venture-backed start-ups and other public and private entities. As a result, the
members of the Investment Committee have strong backgrounds in venture capital, private equity, investing,
finance, operations, management and intellectual property, and have developed a strong working knowledge
in these areas and a broad network of contacts. Combined, as of March 31, 2020, the members of the
Investment Committee had over 75 years in aggregate of operating experience in various public and private
companies, many of them venture-funded. As a group, they have managed through all aspects of the venture
capital lifecycle, including participating in change of control transactions with venture-backed companies
that they founded and/or served.

Potential Competitive Advantages

We believe that we are one of only a select group of specialty lenders that has our depth of knowledge,
experience, and track record in lending to growth stage companies. Further, we are one of an even smaller
subset of specialty lenders that offers both loans and equipment financings. Our other potential competitive
advantages include:

e In-house engineering and operations expertise to evaluate growth stage companies’ business
products and plans.

« We have a history of employing technology experts, including those with engineering and
operations expertise, who have developed proven technology and hold patents in their names, as
well as executives and other employees who have experience with the products and business
plans of growth stage companies. The expertise, knowledge and experience of these individuals
allows them understand and evaluate the business plans, products and financing needs of growth
stage companies, including the risks related thereto.

« Direct origination networks that benefit from relationships with venture banks, institutional equity
investors and entrepreneurs built during the term of operations of the Legacy Funds, which began in
2008.

« We seek to be the first contact for venture bankers who focus on growth stage companies and
who have a portfolio company that would benefit from term debt or equipment financing. We
have established relationships with the major technology banks over the last 10 years in every
major market across the United States and have established standard intercreditor and
subordination agreements, which we believe make working with technology banks seamless in
most regions across the United States. These banks often will provide revolving credit facilities
to growth stage companies and we seek to provide term debt and or equipment financing to their
portfolio companies.

« We also focus on sourcing deals from the partners of growth stage institutional investors,
including growth stage venture capital firms and private equity firms. We focus on building
relationships with investors who have raised recent funds and have the ability to provide
ongoing support to their portfolio companies.

« We receive referrals directly to the executive officers of growth stage companies from these
various stakeholders. Most of these stakeholders have board seats on the portfolio companies
referred to us, are intimately involved in the business of such portfolio companies and generally
serve as our advocates when term sheets are negotiated.

o A dedicated staff of professionals covering credit origination and underwriting, as well as portfolio
management functions.
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* We have a broad team of professionals focused on every aspect of the investment lifecycle. We
have a credit origination and underwriting team that manages and oversees our investment
process from identification of investment opportunity through negotiations of final term sheet
and investment in a portfolio company. Our investment management and oversight activities are
separate from our origination and underwriting activities. The team members serving our
investment management and oversight functions have significant operating experience and are
not associated with our origination function to avoid any biased views of performance. This
structure helps our originators focus on identifying investment opportunities and building
relationships with our portfolio companies.

A proprietary credit rating system and regimented process for evaluating and underwriting
prospective portfolio companies.

 Historically, our management team has received significant prospective investment
opportunities. In order to quickly review investment opportunities and evaluate risks, we have
developed a detailed and consistent credit rating system. This system allows our analysts to
receive a full set of financial statements and projections and quickly fill out a rating sheet for
each potential investment, which includes using a series of weighted calculations to provide an
initial “pass” or “fail” rating on the potential investment, as well as identifying specific risks for
further consideration.

Scalable software platforms developed during the term of operations of the Legacy Funds, which
support our underwriting processes and loan monitoring functions.

« We have an internally developed pipeline management tool which gives us a detailed look at the
our performance in real time. We believe our historical metrics generally predict our quarterly
funding needs based upon the number of prospective investment opportunities we have at
varying stages of our origination process. We believe this granular look at our underwriting
process gives us the ability to increase or decrease marketing efforts in order to manage
available capital and achieve our deployment goals.

Market Opportunity

We believe that an attractive market opportunity exists for providing debt and equipment financing to
growth stage companies for the following reasons:

Growth stage companies have generally been underserved by traditional lending sources.

Unfulfilled demand exists for debt, including loans and equipment financing, to growth stage
companies due to the complexity of evaluating risk in these investments.

Debt investments with warrants are less dilutive than traditional equity financing and complement
equity financing from venture capital and private equity funds.

Equity funding of growth stage companies, including venture capital backed companies, has
increased steadily over the last ten years, resulting in new lending and equipment financing
opportunities. During the last economic downturn from 2007 — 2009, new venture capital fundings in
the United States decreased less than 15% annually, and totaled almost $60.0 billion. The total
investment opportunities we have generated for review increased from approximately $1.14 billion in
2015 to $3.28 billion in 2018, and $3.81 billion for the year ended December 31, 2019. The total
investment opportunities we have generated for review from inception of TCI through March 31,
2020 were approximately $14.0 billion. Notably, our equipment financing business has seen
substantial growth in potential investment opportunities from $50 million in 2016 to $1.39 billion in
2019, with more growth projected in 2020 and beyond. We believe that our potential investment
opportunities year to date signal a continuing robust market for investment in growth stage
companies. However, during the three months ended March 31, 2020, we did experience a slight
decrease in originations compared to the Legacy Funds’ originations during the fourth quarter of
2019, which reflects our increased focus on assessing the potential impact ofthe COVID-19
pandemic on our existing portfolio and providing support for our existing portfolio. For the three
months ending June 30, 2020, we expect our investment activity to increase, as a result of increased
investments in existing portfolio companies as well as investments in new portfolio companies.
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* We estimate that the annual U.S. venture debt and equipment financing market in 2019 exceeded
$16.0 billion, with the top three largest venture debt lenders comprising less than 15% of the total
market. We believe that the equipment financing market is even more fragmented, with the majority
of equipment financing providers unable to fund investments for more than $10 million. We believe
there are significant growth opportunities for us to expand our market share in the venture debt
market and become a one-stop shop for loans and equipment financing for growth stage companies.

The following illustration reflects the number of transactions, amounts invested, and growth in the
venture capital market from 2004 to 2018.
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Growth Stage Companies are Underserved by Traditional Lenders. We believe many viable growth stage
companies have been unable to obtain sufficient growth financing from traditional lenders, including
financial services companies such as commercial banks and finance companies, because traditional lenders
have continued to consolidate and have adopted a more risk-averse approach to lending. More importantly,
we believe traditional lenders are typically unable to underwrite the risk associated with these companies
effectively.

The cash flow characteristics of many growth stage companies include significant research and
development expenditures and high projected revenue growth, thus often making such companies difficult
to evaluate from a credit perspective. In addition, the balance sheets of many of these companies often
include a disproportionately large amount of intellectual property assets, which can be difficult to value.
Finally, the speed of innovation in technology and rapid shifts in consumer demand and market share add to
the difficulty in evaluating these companies.

Due to the difficulties described above, we believe traditional lenders generally refrain from lending
and/or providing equipment financing to growth stage companies, instead preferring the risk-reward profile
of traditional fixed asset-based lending. We believe traditional lenders generally do not have flexible
product offerings that meet the needs of growth stage companies. The financing products offered by
traditional lenders typically impose restrictive covenants and conditions on borrowers, including limiting
cash outflows and requiring a significant depository relationship to facilitate rapid liquidation. Certain of
the loans in which we invest have financial maintenance covenants, which are used to proactively address
materially adverse changes in a portfolio company’s financial performance. However, we have invested in
and may in the future invest in or obtain significant exposure to “covenant-lite” loans, which generally are
loans that do not have a complete set of financial maintenance covenants. Generally, covenant-lite loans
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provide borrower companies more freedom to negatively impact lenders because their covenants are
incurrence-based, which means they are only tested and can only be breached following an affirmative
action of the borrower, rather than by a deterioration in the borrower’s financial condition. Accordingly,
because we invest in and have exposure to covenant-lite loans, we may have fewer rights against a borrower
and may have a greater risk of loss on such investments as compared to investments in or exposure to loans
with financial maintenance covenants.

Unfulfilled Demand for Debt and Equipment Financing to Growth Stage Companies. Private capital in the
form of debt and equipment financing from specialty finance companies continues to be an important source
of funding for growth stage companies. We believe that the level of demand for debt and equipment
financing is a function of the level of annual venture equity investment activity, and can be as much as 20%
to 30% of such investment activity. We believe this market is largely served by a handful of venture banks,
with whom our products generally do not compete, and a relative few term lenders and lessors.

We believe that demand for debt and equipment financing to growth stage companies is currently
underserved, given the high level of activity in venture capital equity market for the growth stage companies
in which we invest. Therefore, to the extent we have capital available, we believe this is an opportune time
to invest in the debt and equipment financing for growth stage companies. We believe certain venture
lending companies have begun to focus on larger investment opportunities, potentially creating additional
opportunities for us in the near term. Our senior management team has seen a significant increase in the
number of potential investment opportunities over the last ten years.

Debt Investments with Warrants Complement Equity Financing from Venture Capital and Private Equity
Funds. We believe that growth stage companies and their financial sponsors will continue to view debt and
equipment financing as an attractive source of capital because it augments the capital provided by venture
capital and private equity funds. We believe that our debt investments, including loans and equipment
financings, will provide access to growth capital that otherwise may only be available through incremental
equity investments by new or existing equity investors. As such, we intend to provide portfolio companies
and their financial sponsors with an opportunity to diversify their capital sources. Generally, we believe
many growth stage companies target a portion of their capital to be debt and equipment financing in an
attempt to minimize ownership dilution to existing investors and company founders. In addition, because
growth stage companies generally reach a more mature stage prior to reaching a liquidity event, we believe
our investments could provide the capital needed to grow or recapitalize during the extended growth period
sometimes required prior to liquidity events.

Investment Philosophy, Strategy and Process

Overview

We lend money in the form of term loans and equipment financings and, to a lesser extent, working
capital loans to growth stage companies. Investors may receive returns from three sources — the loan’s
interest payments or equipment financing payments and the associated contractual fees; the final principal
payment; and, contingent upon a successful change of control or initial public offering, proceeds from the
equity positions or contingent exit fees obtained at loan or equipment financing origination.

We primarily seek to invest in loans and equipment financings to growth stage companies that have
generally completed product development and are in need of capital to fund revenue growth. As of
March 31, 2020, the portfolio companies comprising our investment portfolio had median annual revenues
equal to approximately $22 million. We believe a lack of profitability often limits these companies’ ability
to access traditional bank financing and, our in-house engineering and operations experience allows us to
better understand this risk and earn what we believe to be higher overall returns and better risk-adjusted
returns than those associated with traditional bank loans.

Historically, the Legacy Funds made loans and equipment financings of up to $30 million with an
average investment size of approximately $8.1 million. Our loans and equipment financings range from
$2 million to $30 million. We believe investments of this scale are generally sufficient to support near-term
growth needs of most growth stage companies. We generally limit each loan and equipment financing to
approximately five percent or less of our total assets. We seek to structure our loans and equipment
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financings such that amortization of the amount invested quickly reduces our risk exposure. Leveraging the
experience of our investment professionals, we seek to target companies at the growth stage of development
and to identify financing opportunities ignored by the traditional direct lending community.

Subject to the requirements under the 1940 Act, which require that we invest at least 70% of our total
assets in qualifying assets, we may also engage in other lending activities by investing in assets that are not
qualifying assets under the requirements of the 1940 Act, which may constitute up to 30% of our total
assets.

We believe good candidates for loans and equipment financings appear in all business sectors. We are
not limited to investing in any particular industry or geographic area and seek to invest in under-financed
segments of the private credit markets. We believe in diversification and do not intend to specialize in any
one sector. Our portfolio companies are selected from a wide range of industries, technologies and
geographic regions. Since we focus on investing in portfolio companies alongside venture capital firms and
technology banks, we anticipate that most of our opportunities will come from sectors that those sources
finance.

The following chart summarize our investment portfolio’s mix of investments by security type based on
fair value as of March 31, 2020.

Mix of Investments by Security Type

As of
March 31, Percentage of
Security Type 2020 Portfolio
($ in millions)
Secured Loans $282.2 70.8%
Equipment Financing 88.5 222
Equity and Equity-Related 279 7.0

Total: $398.6 100.0%

The following chart summarize our investment portfolio’s mix of investments by region based on fair
value as of March 31, 2020.

Mix of Investments by Region

As of
March 31, Percentage of
Region 2020 Portfolio
($ in millions)

West $197.7 49.6%
Northeast 104.4 26.2
South 323 8.1
Mountain 235 5.9
Canada 20.3 5.1
Midwest 15.2 3.8
Southeast 52 1.3

Total: $398.6 100.0%
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The following chart summarize our investment portfolio’s mix of investments by industry based on fair
value as of March 31, 2020.

Mix of Investments by Industry

As of
March 31, Percentage of
Industry 2020 Portfolio
($ in millions)

Professional, Scientific, and Technical Services $106.6 26.7%
Manufacturing 83.7 21.0
Retail Trade 57.5 14.4
Information 38.7 9.7
Utilities 20.8 52
Agriculture, Forestry, Fishing and Hunting 20.7 5.2
Real Estate and Rental and Leasing 16.8 4.2
Finance and Insurance 15.0 3.8
Educational Services 12.4 32
Wholesale Trade 7.4 1.9
Administrative and Support and Waste Management and Remediation

Services 7.1 1.8
Health Care and Social Assistance 6.4 1.6
Construction 5.5 l

Total: $398.6 100.0%

An important element of our investment strategy is to obtain leverage on our investment portfolio. In
connection with the Formation Transactions, through our wholly-owned subsidiary, Trinity Funding 1, LLC,
we became a party to, and assumed the Credit Agreement with Credit Suisse and expect to utilize the
leverage available thereunder for investment and operating purposes. The use of leverage will allow us to
increase the amount of capital available for us to lend. We believe that our use of leverage will enhance
returns to investors without substantially increasing risk. However, we can offer no assurance that the use of
leverage will have such an effect, as leverage magnifies the potential for gain and loss on monies invested.
See “Risk Factors.”

Characteristics of Target Portfolio Companies

We seek to invest in a cross-section of growth stage companies. In addition to the criteria discussed in
this prospectus, we may consider other factors such as portfolio company size, industry, historical revenue
growth, management’s revenue growth projections, relevant operating margins, competition, management
capabilities and geographic concentration. We evaluate prospective portfolio companies quantitatively and
qualitatively, and determine investments based on the key factors, including the following:

Recent, Concurrent, or Future Funding by a Venture Capital Firm

We generally target companies that commonly require ongoing additional capital to support growth or
to complete current expansion. This capital is generally obtained through venture capital firms, with loan or
equipment financing playing a supporting role. We believe that recent, concurrent, or future funding of a
portfolio company by a venture capital firm contributes significantly to the success of most of its
investments. When a loan or equipment financing is made to a portfolio company that has received venture
equity capital, the loan or equipment financing can be structured to tie the amortization of the loan or
equipment financing to the portfolio company’s projected cash balances while cash is still available for
operations. As such, the loan or equipment financing may have a reduced risk of default. We believe the
borrower also benefits under this scenario, as its equity holders experience less dilution than if the entire
amount of capital
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required were raised from the venture capital firm. Venture lenders typically do not receive rights to
purchase equity securities as do venture capital firms. Therefore, including venture debt or equipment
financing as part of the total capital required provides the necessary capital with a significant reduction in
dilution for the portfolio company and its stakeholders.

Strong and Flexible Management Team

We prefer to finance portfolio companies with experienced management teams that also have
significant ownership at stake. We believe a strong management team decreases the risk of default and helps
position us for successful exit opportunities, which may enhance returns for investors.

Successful Product and/or Service, and Intellectual Property

A prospective portfolio company generally must have a market-proven product (or suite of products)
and/or service. The portfolio company’s product line will ideally possess some proprietary characteristics,
with either patented (or patent pending) technology; significant know-how that is not easily replicated,
enabling the portfolio company to have a competitive advantage in its industry; or measurable brand
awareness. However, we will consider other successful non-proprietary product/service companies if other
factors are generally positive. The presence of a market-proven product (or suite of products) and/or service
is heavily considered when taking warrants in a portfolio company and/or investment.

Technology

We believe the application of new technologies will continue to provide significant opportunities for
traditional and new businesses to improve their margins. We believe many of the companies offering these
new technologies represent excellent investment opportunities. We typically invest in companies applying
proven technology that enables their customers to reduce costs, improve strategic positioning, or
fundamentally change the competitive nature of their industries. We may invest in companies whose
survival depends on the development of new technology, but will prefer investing in well-established and
market-tested technology companies possessing a strong management team and a substantial installed base
of customers. Attractive portfolio companies generally will have materially completed their initial research
and development activity, and the technology risks of the product will be resolved to the point where
revenues are being generated and customer satisfaction is high. In some cases, however, we may invest in
well-financed companies with early stage technologies.

Business Model and Plan

Portfolio companies should have developed a detailed business plan and multi-year financial projection
that covers the full term of the investment. They should have a cash management and forecasting model that
they use and share with the board of directors and investors. Management should have a strategic and
financial planning process in place or be willing to implement and maintain one post-funding.

Exit Strategy

Although equipment financing investments do not rely on a portfolio company’s exit strategy in order
to achieve our return objectives, subordinated debt and associated equity enhancements do rely on an exit
strategy. Therefore, an exit analysis is necessary in order to determine the portfolio company’s
attractiveness to the mergers and acquisitions or initial public offering market. Moreover, in our experience,
companies that have a defined exit strategy tend to have highly motivated management teams that focus on
achieving and exceeding growth projections. We favor investments in companies that have a defined exit
strategy and have identified a number of potential acquirers.

Investment Structure

We seek to structure portfolio investments to mitigate risk and provide attractive risk-adjusted returns
for our investors while meeting portfolio companies’ financing needs. Typically, our loans, equipment
financings and equity and equity-related investments take one of the following forms:
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e Term Debt and Working Capital Loans. Term debt and working capital loans typically involve an
initial interest-only period of 0 to 24 months, followed by an amortization period of 24 to 60 months.
The average annual interest rate on these loans typically has ranged from 8% to 14% and may
include fees paid at loan maturity that have ranged from 0% and 8% of invested principal.

Equipment Financing. Typically, an equipment financing is structured as fully amortizing over a
period of up to 60 months. The specific terms of each equipment financing depend on the
creditworthiness of the portfolio company and the projected value of the financed assets.
Occasionally, we offer an initial period of lower finance factor to companies with stronger
creditworthiness, which is analogous to an interest-only period on a term loan. The average annual
interest rate on equipment financings typically has ranged from 7% to 14%, plus residual payments
at the end of the equipment financing term that have ranged from 3% to 20% of the aggregate
investment.

Additional Deal Considerations. Additional deal considerations typically have included application
and/or upfront fees of between 0% and 2% of invested principal, upfront interim rent of up to

four months for equipment financings, upfront security deposit of up to three months for equipment
financings, and final payments of between 0% and 6% of invested principal.

Equity and Equity-Related Securities. We may also seek to obtain warrants entitling us to purchase
preferred or common ownership shares of a portfolio company. We typically target the amount of
such warrants to scale in proportion to the amount of the debt or equipment financing. We also
attempt to structure such warrants so that the exercise price of the warrants will either be the price
paid by venture capital investors in the most recent financing round or a current option price set by
the portfolio company. Our typical exercise period for warrants is seven to 10 years. In addition, we
may obtain rights to purchase additional shares of our portfolio companies in subsequent equity
financing rounds.

Impact of Taking Equity

Targeting returns greater than those of traditional venture lenders, we may seek to secure warrants in
certain of our portfolio companies. We often ask for the right to make a direct equity investment, typically
in a future equity fundraising round. We also believe we can obtain equity in the form of preferred or
common warrants to purchase the portfolio company’s stock at an advantageous future price. We target
obtaining warrants at the time of initial funding entitling us to purchase shares equal in value to
approximately $250,000 to $1 million. The price to exercise the warrants will either be the price paid by
venture capital investors in the last financing round or a current option price set by the portfolio company.
In addition, we may obtain the right to purchase additional shares of our portfolio companies.

Concentration Limits; Security

We seek to maintain reasonable limits of concentration to specific industries, technologies and
geographic regions. By their nature, these limits are subjective and are applied solely at the discretion of
management.

In all our loans, we seek to take a security position in all of the assets of the portfolio company,
including intellectual property, if available. From time to time, we may agree to take a security position in
less than the total amount of assets. In the case of equipment financing, for instance, the security interest
may extend only to the asset(s) financed. As of March 31, 2020, our investment portfolio was in first
position or second position on all assets or first position on equipment financed in nearly all of their loans.

In addition, we seek to enter into standard intercreditor agreements with the major technology banks
that we anticipate engaging with, making workout situations (such as loan restructuring or pay off
negotiations) much easier and less contentious. Where and when possible, we execute deposit account
control agreements with our portfolio companies giving us ongoing access to their bank accounts for
purposes of ensuring access to our collateral in a default.

In all cases, we seek to put in place Uniform Commercial Code filings to perfect our position, and to
update these filings frequently to reflect changes in our collateral.
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Investment Process

Set forth below is an illustration of our investment process.

New Deal Referred

By the Origination Team After approval by the

Preliminary Investment Committee

Diligence

Executive

Initial Rating Summary

Initial Analysis

By the Diligence Team

Investment Originations; New Deals Referred

Confirmatory
Diligence & On-,
Site Meeting

Term Sheet Accepted

Funding Occurs

After approval by the
Investment Committee

Underwriting
Report & |.C.
Vote

‘We have a multi-channel sourcing strategy focused primarily on growth stage venture capital firms,
private equity firms and technology banks as well as brokers who focus on our business. We seek to interact
directly with the portfolio companies of these groups, and we typically negotiate investment terms directly
with potential portfolio companies. We focus on venture and private equity firms with strong management
teams, access to and availability of capital, as well as a history of supporting their portfolio companies. We
have a nationwide network and have built relationships with these equity investors one relationship at a time

establishing a positive track record of working with their portfolio companies. We have established

relationships with the major technology banks and have established standard intercreditor and subordination
agreements, which make working with technology banks seamless in most regions across United States.

Since 2015, we have expanded our originations team internally in order to continue to focus on

building relationships with individuals at top tier venture capital firms as well as building out connections to

a nationwide network of technology bankers. We have developed proprietary internal systems and

technology to give our originations and marketing team real time information about the broader market and
our investment pipeline, which we leverage to attempt to become and maintain our relationship as the first

call for our referral sources. We believe this proactive marketing approach has generated significant

opportunity growth and positions us for potential portfolio growth. These efforts have resulted in our total

investment opportunities generated for review increasing from approximately $1.14 billion in 2015 to
$3.28 billion in 2018 and $3.81 billion for the year ended December 31, 2019. The total investment
opportunities we have generated for review from inception of TCI through March 31, 2020 were
approximately $14.0 billion.

Initial Rating

The following illustrates our transaction rating methodology for terms loans.

TRANSACTION RATING METHODOLOGY

Term Loans
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The following illustrates our transaction rating methodology for equipment financings.

TRANSACTION RATING METHODOLOGY

Equipment Financings

|
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When a new investment opportunity is identified, a member of our originations team typically speaks
with the prospective portfolio company to gather information about the business and its financing and
capital needs. If, following this call, we see an opportunity as a potential fit with our investment strategy
and underwriting criteria, we ask the prospective portfolio company to submit an information package,
which includes detailed information regarding the portfolio company’s products or services, capitalization,
customers, historical financial performance, and forward looking financial projections.

Once received, the portfolio company’s information package is then reviewed by our due diligence
team, and an initial rating of the opportunity is developed. The rating is based on six factors:

()]

2
(3
(O]

(6))
©

the portfolio company’s investors, specifically their ability and likelihood to provide ongoing
financial support as needed;

the experience and strength of the portfolio company’s management team and board of directors;
the portfolio company’s products or services and the market needs that they fulfill;

the portfolio company’s historical and projected financial performance, including a review of
revenue potential, growth, gross margins and other metrics;

debt structure and cash life; and

other factors such as intellectual property, collateral, corporate governance, or other items that are
deemed to be relevant by the due diligence team.

Investment opportunities that score an acceptable initial rating are moved on for further consideration.

Preliminary Due Diligence and Executive Summary

The next phase of the due diligence process involves a structured call with the management team of the
prospective portfolio company. A set of pre-determined questions is covered, as well as additional
opportunity-specific questions that we identify during the initial rating process, including a discussion of the
prospective portfolio company’s products or services, market dynamics, business model, historical financial
performance and projections, management team, existing investors and capital structure and debt. Following
the management call, if the opportunity still appears to be worthy of consideration, an executive summary
memorandum is prepared by the due diligence team for consideration and voting by the Investment
Committee. The executive summary memorandum is distributed to the Investment Committee, and the deal
terms for the investment are defined. If approved by the Investment Committee, we issue a term sheet to the
prospective portfolio company.
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Confirmatory Due Diligence and On-Site Meeting

If the term sheet offered by us is accepted by the prospective portfolio company, the process of
obtaining additional confirmatory due diligence begins. The confirmatory due diligence process typically
includes calls with the venture capital partners responsible for the equity financing of the portfolio
company, as well as key customers, suppliers, partners, or other stakeholders as may be deemed relevant by
the due diligence team. Additional financial analysis is performed, in order to confirm the cash life
assumptions that were made prior to term sheet issuance. In the case of an equipment financing, or term
loan in which fixed assets make up a significant portion of our collateral, the due diligence team completes
an analysis of the equipment or fixed assets being financed, which may include calls to the original
manufacturer and/or any dealers, resellers, or refurbishing companies, to evaluate the value of the
equipment at inception, as well as the useful life and anticipated value throughout the life of our holding
period. Occasionally, we may engage the assistance of an appraiser to assist in valuations.

The final step in the confirmatory diligence process involves an on-site meeting, at which members of
our due diligence team meet with the management team of the prospective portfolio company for a final
review of the portfolio company’s financial performance and forward-looking plans. This meeting is
typically held at the business offices of the portfolio company; however, occasionally the meeting will be
held via video teleconference if travel to the portfolio company is not possible. One or more members of the
Investment Committee will attend the on-site meeting if possible.

Underwriting Report and Investment Committee Vote

Assuming that the confirmatory due diligence process reveals no issues that would cause the due
diligence team to recommend against the proposed investment, the due diligence team prepares an
Investment Underwriting Report (“IUR”), which is distributed to the Investment Committee. The
Investment Committee then meets to discuss and review the deal terms and IUR regarding the proposed
investment and a vote takes place. A majority of the Investment Committee, which majority must include
Steven L. Brown, is required to approve the transaction.

Investment Management and Oversight

Our investment management and oversight activities are separate from our origination and underwriting
activities. The team members serving our investment management and oversight functions have significant
operating experience and are not associated with our origination function to avoid any biased views of
performance. Beyond the dedicated portfolio management team, all of our management team members and
investment professionals are typically involved at various times with our portfolio companies and
investments. Our portfolio management team reviews our portfolio companies’ monthly or quarterly
financial statements and compares actual results to the portfolio companies’ projections. Additionally, the
portfolio management team may initiate periodic calls with the portfolio company’s venture capital partners
and its management team, and may obtain observer rights on the portfolio company’s board of directors.
Our management team and investment professionals anticipate potential problems by monitoring reporting
requirements and having frequent calls with the management teams of our portfolio companies.

Investment Risk Rating System

Our portfolio management team uses an ongoing investment risk rating system to characterize and
monitor our outstanding loans and equipment financings. Our portfolio management team monitors and,
when appropriate, recommends changes to the investment risk ratings. Our Investment Committee reviews
the recommendations and/or changes to the investment risk ratings, which are submitted on a quarterly basis
to the Audit Committee and our Board.

From time to time, we will identify investments that require closer monitoring or become workout
assets. We will develop a workout strategy for workout assets and our Investment Committee will monitor
the progress against the strategy. We may incur losses from our investing activities; however, we work with
our troubled portfolio companies in order to recover as much of our investments as is practicable, including
possibly taking control of the portfolio company. There can be no assurance that principal will be recovered.
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For our investment risk rating system, we review seven different criteria and, based on our review of
such criteria, we assign a risk rating on a scale of 1 to 5, as set forth in the following illustration.

INVESTMENT RISK RATING

Liquidity / Cash Life o . X X X
We review 7 different criteria on

Performance to Plan 53] a scale of 1-5 against specific
benchmarks

Collateral Coverage 20%)
-
Reporting 5%

At March 31, 2020, our loan and equipment financing investments had a weighted average risk rating
score of 2.9.

Competition

Our prospective markets are highly competitive and are characterized by competitive factors that vary
based upon product and geographic region. Competitors vary and may include captive and independent
finance companies, other BDCs, equity and debt focused public and private funds, commercial banks and
thrift institutions, industrial banks, community banks, leasing companies, hedge funds, insurance
companies, mortgage companies, manufacturers and vendors, and other financing providers. There has been
substantial competition for attractive investment opportunities in the venture capital business, in particular.
These lenders will typically offer lower finance rates than non-bank finance companies (including us), but
will require cash depository relationships, blanket liens and will often have certain performance and cash
covenants, all of which make their lending program less flexible and, we believe, less attractive to
borrowers. We intend to compete with these companies for market share and may collaborate with them and
other similar companies. We intend to compete, in part, on the basis of pricing, terms and structure. To the
extent that our competitors compete aggressively on any combination of those factors in the future, we may
have difficulty obtaining or retaining existing market share. Should we match competitors’ terms, it is
possible that its profit margins could be compressed and increased losses.

Managerial Assistance

As a BDC, we are required to offer, and provide upon request, managerial assistance to our portfolio
companies. This assistance could involve, among other things, monitoring the operations of our portfolio
companies, participating in board and management meetings, consulting with and advising officers of
portfolio companies and providing other organizational and financial guidance. We may, from time to time,
receive fees for these services. In the event that such fees are received, we expect that they will be
incorporated into our operating income and passed through to our stockholders, given the nature of our
structure as an internally managed BDC. See “Regulation — Managerial Assistance to Portfolio Companies”
for additional information.

Employees

As of March 31, 2020, we had 29 employees, including 11 investment, originations and portfolio
management professionals, all of whom have experience working on investment and financing transactions.

Properties

We do not own any real estate or other physical properties. We maintain our offices at 3075 West Ray
Road, Suite 525, Chandler, AZ 85226, where we lease approximately 6,500 square feet of office space
pursuant
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to a lease agreement expiring in April 2022. We believe that our office facilities are suitable and adequate
for our business as it is contemplated to be conducted.

Legal Proceedings

‘We may, from time to time, be involved in litigation arising out of our operations in the normal course
of business or otherwise. Furthermore, third parties may try to seek to impose liability on us in connection
with the activities of our portfolio companies. While the outcome of any current legal proceedings cannot at
this time be predicted with certainty, we do not expect any current matters will materially affect our
financial condition or results of operations; however, there can be no assurance whether any future legal
proceedings will have a material adverse effect on our financial condition or results of operations in any
future reporting period.

Emerging Growth Company

We are an emerging growth company as defined in the JOBS Act. As a result, we are eligible to take
advantage of certain specified reduced disclosure and other requirements that are otherwise generally
applicable to public companies that are not “emerging growth companies,” including, but not limited to, not
being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act
of 2002 (the “Sarbanes-Oxley Act”). Although we have not made a determination whether to take advantage
of any or all of these exemptions, we expect to remain an emerging growth company for up to five years
following the completion of our IPO or until the earliest of:

« the last day of the first fiscal year in which our annual gross revenues exceed $1.07 billion;

« December 31 of the fiscal year that we become a “large accelerated filer” as defined in Rule 12b-2
under the Exchange Act which would occur if the market value of the shares of our common stock
that is held by non-affiliates exceeds $700.0 million as of the last business day of our most recently
completed second fiscal quarter and we have been publicly reporting for at least 12 months; or

« the date on which the we have issued more than $1.0 billion in non-convertible debt securities during
the preceding three-year period.

In addition, we intend to take advantage of the extended transition period provided in Section 7(a)(2)
(B) of the Securities Act for complying with new or revised accounting standards.

109



TABLE OF CONTENTS

SENIOR SECURITIES

Information about our senior securities is shown in the following table as of the unaudited fiscal quarter
ended March 31, 2020. We had no senior securities outstanding as of the end of the fiscal year ended
December 31, 2019. We acquired the Legacy Funds, including the Legacy Assets, in connection with the
Formation Transactions. On January 16, 2020, the Legacy Funds were merged with and into the Company.
See “Formation Transactions.”

Total Amount
Outstanding Involuntary
Exclusive of Liquidating
Treasury Asset Coverage Preference Average Market
Class and Period Securities”) per Unit? per Unit® Value per Unit®
($ in thousands)
Credit Agreement (Credit Suisse)(s)
March 31, 2020 (unaudited) $130,000 $3,692 — N/A
December 31, 2019 $ — $§ — — N/A
Notes®
March 31, 2020 (unaudited) $125,000 $3,840 — N/A
December 31, 2019 $ — $§ — — N/A
Total®©®
March 31, 2020 (unaudited) $255,000 $1,882 — N/A
December 31, 2019 $ — $ — — N/A

(1) Total amount of each class of senior securities outstanding at the end of the period presented.

(2) Asset coverage per unit is the ratio of the carrying value of our total assets, less all liabilities excluding
indebtedness represented by senior securities in this table, to the aggregate amount of senior securities
representing indebtedness. Asset coverage per unit is expressed in terms of dollar amounts per $1,000
of indebtedness and is calculated on a consolidated basis.

(3) The amount to which such class of senior security would be entitled upon our involuntary liquidation in
preference to any security junior to it. The “—” in this column indicates information that the SEC
expressly does not require to be disclosed for certain types of senior securities.

(4) Not applicable because the senior securities are not registered for public trading.

(5) On January 16, 2020, in connection with the Formation Transactions, we assumed and became a party
to the $300 million Credit Agreement with Credit Suisse through our wholly-owned subsidiary Trinity
Funding 1, LLC.

(6) In January 2020, we issued $125 million in aggregate principal amount of the Notes in connection with
the 144A Note Offering.
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PORTFOLIO COMPANIES

The following tables set forth certain information regarding each of the portfolio companies in which
we had a loan, equipment financing, equity or equity-related investment as of March 31, 2020. We will offer
to make available significant managerial assistance to our portfolio companies. We may receive rights to
observe the meetings of our portfolio companies’ board of directors. Other than these investments, our only
relationships with our portfolio companies will be the managerial assistance we may separately provide to
our portfolio companies, which services will be ancillary to our investments. We do not “control” any of our
portfolio companies, as defined in the 1940 Act. In general, under the 1940 Act, we would “control” a
portfolio company if we owned more than 25.0% of its voting securities and would be an “affiliate” of a
portfolio company if we owned 5.0% or more of its voting securities.

Percentage of
Number of Class Held
($ in thousands) Type of Maturity Interest Principal Shares or ona Fully Fair
Portfolio Company" Industry® Investment® Date Rate®) Amount® Units Diluted Basis Cost Value®
Altierre Corporation Manufacturing
e Secured Loan September 1,2022  Fixed interest rate 12%; EOT 6.6% $12,001 na na $12330  $10,494
Secured Loan June 1, 2023 Fixed interest rate 12%; EOT 0% 1,427 n/a n/a 1,426 1,184
Warrant December 30,2026 Preferred Series F, Strike Price $0.35 wa 1,200,000 wa 2 =
Warrant February 12,2028 Preferred Series F, Strike Price $0.35 wa 400,000 wa 8 =
Total Altierre Corporation 13,428 13,788 11,678
Atieya, Inc. Manufacturing
N s Warrant March 31, 2027 Preferred Series D, Strike Price $5.13 n/a 390,016 n/a 3,067 2,490
Warrant September 8, 2027 Preferred Series D, Strike Price $5.13 wa 195,008 wa 1533 1261
Total Aticva, Inc. 4600 3,751
Augmedix, Inc. ) Professional, Scientific, and Technical Services
é]ag]F};::ffc‘::sE A Secured Loan April 1,2023 Fixed interest rate 12%; EOT 6.5% 9.422 n/a n/a 9.295 9.259
Warrant September 3,2029  Preferred Series B, Strike Price $1.21 wa 1,379,028 wa 449 364
Total Augmedix, Inc. 9,422 9,744 9,623
AyDeeKay LLC Manufacturing
}fhgg“;;;{) CA 92656 Secured Loan October 1, 2022 Fixed interest rate 11.25%; EOT 3% 13,205 n/a n/a 13353 13213
Warrant March 30, 2028 Preferred Series G, Strike Price $35.42 wa 6250 wa 2 —
Total AyDecKay 13,205 13,376 13,213
BackBlaze, Inc. Professional, Scientific, and Technical Services
o ai,‘:;;%‘}f‘&%};, Equipment Financing ~ January 1, 2023 Fixed interest rate 7.18%; EOT 11.5% 1215 na na 1297 1,299
Equipment Financing April 1, 2023 Fixed interest rate 7.43%; EOT 11.5% 152 n/a n/a 160 160
Equipment Financing ~ June 1, 2023 Fixed interest rate 7.43%; EOT 11.5% 1154 wa wa 1,203 1,201
Equipment Financing ~ August 1, 2023 Fixed interest rate 7.5%; EOT 11.5% 26 wa wa 233 233
Equipment Financing  September 1,2023  Fixed interest rate 7.73%; EOT 11.5% 230 wa wa 237 236
Equipment Financing October 1, 2023 Fixed interest rate 7.5%; EOT 11.5% 230 n/a n/a 236 234
Equipment Financing ~ November 1,2023  Fixed interest rate 7.2%; EOT 11.5% 766 wa wa 787 79
Equipment Financing ~ December 1,2023  Fixed interest rate 7.5%; EOT 11.5% 1,007 wa wa 1,027 1,029
Equipment Financing ~ January 1, 2024 Fixed interest rate 7.4%; EOT 11.5% 873 wa wa 886 886
Equipment Financing January 1, 2024 Fixed interest rate 7.37%; EOT 11.5% 886 n/a n/a 896 896
Equipment Financing  February 1, 2024 Fixed interest rate 7.19%; EOT 11.5% 767 nfa n/a 775 775
Equipment Financing  April 1,2024 Fixed interest rate 7.43%; EOT 11.5% 232 wa wa 232 232
Total BackBlaze, Inc. 7,738 7,969 7,960
BaubleBar, Inc. Wholesale Trade
e o Secured Loan April 1, 2021 Fixed interest rate 11.5%; EOT 7% 6842 na na 7,558 7.265
Warrant March 29, 2027 Preferred Series C, Strike Price $1.96 na 531,806 na 640 138
Warrant April 20,2028 Preferred Series C, Strike Price $1.96 wa 60,000 wa 7 16
Total BaubleBar, Inc. 6,842 8.270 7419
BHCosmetics, LLC Manufacturing
gi‘:;a?];?g'}\";g-m Equipment Financing ~ March 1, 2021 Fixed interest rate 8.9%; EOT 5% 565 n/a n/a 605 604
Equipment Financing  April 1, 2021 Fixed interest rate 8.7%; EOT 5% 615 wa wa 651 649
Total BHCosmetics, LLC 1,180 1256 1253
Birchbox, Inc. Retail Trade
ot Secured Loan April 1,2023 Fixed interest rate 9.0% (4.5% 20,196 n/a n/a 20,523 19,657
New York, NY 10010 current, 4.5% PIK); EOT 5.0%(%
Warrant August 14,2028 Preferred Series A, Strike Price $1.25 wa 155,845 wa 7 =
Total Birchbox, Inc. 20,196 20,595 19,657
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(8 in thousands)
Portfolio Company"”
Bowery Farming, Inc.
36 W 20th St, 9th Floor
New York, NY 10011

Total Bowery Farming, Inc.

CleanPlanet Chemical, Inc.
207 Bee Cave Rd.,
Suite 165
Austin, TX 78746

Total CleanPlanet Chemical, Inc.

Continuity, Inc.
9 Elm St.
New Haven, CT 06510

Total Continuity, Inc.

Convercent, Inc.
929 Broadway
Denver, CO §0203
Crowdtap, Inc.
625 Broadway, Sth Floor
New York, NY 10012

Total Crowdtap, Inc.

Cucbig, Inc.
15 West 27th St.
New York, NY 10001

Dandelion Energy, Inc.
335 Madison Ave.,
4th Floor
New York, NY 10017

Dynamics, Inc.

493 Nixon Rd.
Cheswick, PA 15024

Total Dynamics, Inc.

E La Carte, Inc.
810 Hamilton St.
Redwood City, CA94063

Total E La Carte, Inc.

Edenig, Inc.
2505 N Shirk Rd.
Visalia, CA 93291

Total Edenig, Inc.”’

EMPYR Inc.
8910 University Center Ln.,
Suite 400
San Diego, CA 92122

Egomotion Corporation
729 Minna St.
San Francisco, CA 94103
Everalbum, Inc.
1 Letterman Dr., Building C,
Suite 3500
San Francisco, CA 94129

Total Everalbum, Inc.

> Typeof Maturity
Industry® Investment® Date
Agriculture, Forestry, Fishing and Huntin;
Equipment Financing  January 1, 2023
February 1, 2023
May 1,2023

June 10, 2029

Equipment Financing
Equipment Financing

Warrant

Ity

ate

Fixed interest rate 8.5%; EOT 8.5%
Fixed interest rate 8.7%; EOT 8.5%
Fixed interest rate 8.7%; EOT 8.5%
Common Stock, Strike Price $5.08

Administrative and Support and Waste Managementand Remediation Services
i 2

Equipment Financing  January 1, 202
May 1,2022
August 1, 2022

February 1, 2023

Equipment Financing
Equipment Financing

Equipment Financing

Professional, Scientific, and Technical Services
March 29, 2026

Warrant®") March 29, 2026

Information

Warrant November 30, 2025

Professional, Scientific, and Technical Services
Wai December 16, 2025

Warrant November 30, 2027

Professional, Scientific, and Technical Services
ecured Loan April 1,2024

Utilities
Equipment Financing  April 1, 2024

Professional, Scientific, and Technical Services
Equity n/a

‘Warrant March 10, 2024

Professional, Scientific, and Technical Services
Secured Loan January 1, 2021

Warrant July 28,2027
Warrant July 28,2027
Warrant July 28,2027

Professional, Scientific, and Technical Services

Secured Loan’ June 1,2021
Secured Loan'® September 1, 2021
Equity®" n/a

Equity®" n/a

Equity®" n/a

Warrant®" December 23, 2026
Warrant®" December 23, 2026
Warrant®" March 12,2028
Warrant®" October 15, 2028

Information

Secured Loan January 1, 2022

Warrant March 31, 2028

Real Estate and Rental and Leasing
3 June 29, 2028

Information
Secured Loan June 1, 2020

Warrant July 29, 2026

Fixed interest rate 9.2%; EOT 9%
Fixed interest rate 9.45%; EOT 9%
Fixed interest rate 9.8%; EOT 9%
Fixed interest rate 9.9%; EOT 9%

Preferred Series C, Strike Price $0.25
Preferred Series C, Strike Price $0.25

Preferred Series 1, Strike Price $0.16

Preferred Series B, Strike Price $1.09
Preferred Series B, Strike Price $1.09

Variable interest rate PRIME + 7. 5%"("
or Floor Rate 12%; EOT 5%

Fixed interest rate 9%; EOT 12.5%

Preferred Series A
Common Stock, Strike Price $10.59

Fixed interest rate 12%; EOT 9.4%
Common Stock, Strike Price $0.39
Preferred Series A, Strike Price $7.49

Preferred Series AA-1, Strike Price $7.49

Fixed interest rate 13%; EOT 9.5%
Fixed interest rate 13%:; EOT 9.5%
Preferred Series B
Preferred Series C
Convertible Notes'''>
Preferred Series B, Strike Price $0.22
Preferred Series B, Strike Price $0.01
Preferred Series C, Strike Price $0.44
Preferred Series C, Strike Price $0.01

Fixed interest rate 12%; EOT 5%
Common Stock, Strike Price $0.07

Preferred Series A, Strike Price $1.32

Fixed interest rate 75.9%; EOT 0%
Preferred Series A, Strike Price $0.10
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Princip:
Amoun:};‘

3,308
3233
3912

2,090
489
579

1,112

a2n
n/a

n/a

nfa

n/a

5,000

550

3,146

6685

1,959
nla

1959
na
172

n/a

172

Number of
Shares or
Units

n/a
n/a
n/a
68,863

n/a
n/a
n/a
n/a

794,403
794,403

3,139,579

442,233
100,000

n/a

17,726
17,000

na
497,183
106,841
104,284

n/a

nfa
7,807,499
2,441,082

nfa
2,685,501
2,184,672
5,106,972
3,850,294

n/a
935,198

182,357

n/a
851,063

Percentage of
Class Held
on a Fully

Diluted Basis

n/a
n/a
nfa

n/a

0.50%

925

42

51

4,957

531

1,880
1,348

2,047

2,047

219

Fair,

Value'®
3236
3351
4,082

4957

531
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Percentage of
Numberof  Class Held
(§in thousands) " Typeof Maturity Interest Principal Shares or on a Fully Fair
Portfolio Company" Industry® Investment® Date Rate Amount® Diluted Ba Cost Value®
Examity, Inc. __ Educational Services - - —  —
34 Main St., Floor 2 Secured Loan February 1, 2022 Fixed interest rate 11.5%; EOT 8% 5,541 n/a n/a 5,901
Natick, MA 01760 o
Secured Loan February 1, 2022 Fixed interest rate 11.5%; EOT 4% 2,612 n/a n/a 2,687
Secured Loan January 1, 2023 Fixed interest rate 12.25%; EOT 4% 1,134 n/a n/a 1,145
Total Examity, Inc. 9,287
Exela Pharma_ Sciences, LLC Manufacturing
1{245'31%‘3%&05“ Blvd. Equipment Financing October 1, 2021 Fixed interest rate 11.36%; EO